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SCHEME OF ARRANGEMENT
AMONGST
DHANI SERVICES LIMITED ~ * AMALGAMATING COMPANY 1
INDIABULLS ENTERPRISES LIMITED AMALGAMATING COMPANY 2
SAVREN MEDICARE LIMITED AMALGAMATING COMPANY 3
AUXESIA SOFT SOLUTIONS LIMITED AMALGAMATING COMPANY 4
GYANSAGAR BUILDTECH LIMITED AMALGAMATING COMPANY-5
PUSHPANJLI FINSOLUTIONS LIMITED AMALGAMATING COMPANY 6
DEVATA TRADELINK- LIMITED , _ _ AMALGAM;IXT_ING COMPANY 7
EVINOS DEVELOPERS LIMITED AMALGAMATING COMPANY 8
MILKY WAY BUILDCON LIMITED AMALGAMATING COMPANY 9
INDIABULLS CONSUMER PRODUCTS AMALGAMATING COMPANY 10
LIMITED
INDIABULLS INFRA RESOURCES LIMITED AMALGAMATING COMPANY 11
JWALA TECHNOLOGY SYSTEMS PRIVATE AMALGAMATING COMPANY 12
LIMITED
MABON PROPERTIES LIMITED; E © AMALGAMATING COMPANY 13
YDI CONSUMER INDIA LIMITED AMALGAMATING COMPANY 14
INDIABULLS GENERAL INSURANCE AMALGAMATING COMPANY 15
LIMITED
INDIABULLS LIFE INSURANCE COMPANY. AMALGAMATING COMPANY 16
LIMITED - : ' '




JUVENTUS ESTATE LIMITED AMALGAMATING COMPANY 17
INDIA LAND HOTELS MUMBAI PRIVATE DEMERGED COMPANY
LIMITED :
INDIABULLS PHARMACARE LIMITED RESULTING COMPANY 1
YAARI DIGITAL INTEGRATED SERVICES AMALGAMATED COMPANY / RESULTING
LIMITED ' P . COMPANY 2
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230-232 AND OTHER {\PPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
READ TOGETHER WITH THE RULES MADE THEREUNDER




'INTRODUCTION
1. PREAMBLE :

This comprehensive Scheme of Arrangerment (“Scheme™) is pi'&cented pursuant to the provisions of sections 230
t0 232 and other applicable provisions of the Companies Act, 2013, and the rules and regulations issued thereunde
and also read with sections 2(1B) and 2(19AA) and the other applicable provisions of the Income-tax Act, 196
and further read together with the applicable framework and regulations as is provided and governed by
Securities and Exchange Board of India, in each case, as amended from time to timeiand as may be applicab
for: :

(i Amalgamation of Dhani Services Limited, (*Amalgamating Company 1”7 / “DSL”) and Indiabulls
Enterprises Limited, (*Amalgamating Company 2%/ “IEL") {hereinafier collectively referved to
“Listed Amalgamating Companies”) with and into Yaari Digital Integrated Services Limite
(“Amalgamated Company” / “Resulting Company 2" /“¥aari®} and subsequent automatic dissoluti
of Listed Amalgamating Companies. : S

(ii) Amalgamation of Savren Medicare Limited (“Amalgamating Company 3”), Auxesia Soft Solutions
Limited (*“Amalgamating Company 4"), Gyansagar Buildtech Limited (“Amalgamating Company
57, Pushpanjli Finsolutions Limited (“Amalgamaf'ting Company (™), Devata Tradelink Limi
(“Amalgamating Company 7”), Evinos Developers: Limited (“Amalgamating Company 8”), Mil
Way Buildcon Limited (*Amalgamating Compaﬁy 97}, Indiabulls Consumer Products Limi 1;1
(“Amalgamating Company 10™), Indiabulls Infra Resources Limited (*Amalgamating Company 11
Jwala Technology Systems Private Limited (“Amalgahlating Company 12"), Mabon Properties Limit
(“Amalgamating Company 13"), YDI Consumer fndia Limited (“Amalgamating Company 14%),
Indiabulls General Insurance Limited (“Amalgamating Company 15”) and Indiabulls Life Insurance
Company Limited (*Amalgamating Company 16”)§(herefnaﬁer collectively referved to as “Unliste
Amalgamating Corpanies™) with and into Yaari Digital Integrated Services Limited (“Amalgamate]
Company™ / “Resulting Company 2") and subsequent automatic dissolution of Unlisted Amalgamatin :
Companies; and 5
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(iif} Amalgamation of Juventus Estate Limited (“Amalgarimting Company 17”) with and into Yaari Digital
Integrated Services Limited ("Amalgamated Company” / “Resulting Company 2") and subsequen
automatic dissolutien of Amalgamating Company 17;:and ' :

(iv) Demerger of the Real Estate Business Undertaking (as wiore elaborately defined hereunder) of Ind
Land Hotels Mumbai Private Limited (“Demerged Compa ny'") and vesting of the same with and int
Indiabulls Pharmacare Limited (“Resulting Company;‘ 17}, on a going concern basis, in consideration for
which the shares of Yaari Digital Integrated Services Limited (“Resulting Company 2*), shall be issusd
to the shareholdets of the Demefged Company. :

Upon consummation of Part B of the Scheme; the Reéulting Company 1 would become a wholly own
subsidiary of the Resulting Company 2. Accordingly, the shares of Yaari Digital Integrated Servic
Limited/ Resulting Company 2 shall be issued to the shareholders of the Demerged Company, in th
capacity of the holding company of Resulting Company 1 (holding entire share capital of Resulting

more elaborately defined hereunder), :

Various other matters consequential or otherwise integrally connected herewith.
caratey :

.




2.1

2.2

(i}

(i)

(iii)

(iv)

(vi)

Indiabulls Enterprises Limited (“IEL” / “Amalgamating Cdmganx 27 )

(i)

(D)
(i)

(iv)

New Dethi - 110 008. The Corporate. Identity Number (“CIN”) of the Amalgamating Company 1{§8
L741 10DL1995PLC06%3631 and its Permanent Account Number (“PAN™) is AAACO0870B. dé)

The equity shares of Amalgamating Company 1 are listed on the National Stock Exchange of India Limited"
(“NSE”) and the BSE Limited (“BSE”). Global Depository Receipts (“GDRs™ of the Amalgamatin
Company 1 are listed on the Luxembourg Stock Exchange, Luxembourg.

The registered office of Amalgamating Company | was. shifted with effect from 1% May 2022 from M-
& 63, First Floor, Connaught Place, Néw Delhi - 110 001 to its present address. Furthermore, Amalgamati
Company 1 is in the precess of shifting its registered office from the state of Delhi to Haryana.

The name of Amalgamating Company 1 was GPF Securities Private Limited which was changed to Orbis
Securities Private Limited and a fresh certificate of incorporation to this effect was issued on 15% December
1995, On 5 January 2004, the Amalgamating Company 1 was converted from a private limited compan
to a public limited company and consequently its name was changed to Orbis Securities Limiteflé
Subsequently, Amalgamating Company [ was renamed as Indiabulls Securities Limited and a fre
certificate of incorporation to this effect was issued on 16™ February 2004, Further, on 12t March 201
name of the Amlgamating Company 1 was again changed to Indiabulls Ventures Limited and a fresh
cerfificaie pf' incorperation was issued to this effect. Lastly, name of the Amalgamating Company 1 was
changed to Dhani Services Limited vide fresh certificate of incorporation dated 6™ October 2020.

Amalgamating Company 1 had changed its objects with effect from 1% July 2021 to carry out multifariou
business activities infer-alia, carry on the business, directly or through its subsidiary companies in India of

providing solutions and services in the field of electronic commerce, digital healtheare, telemedicine, e-
pharmacy, digital transactional finance. Amalgamating Company 1 has assets in the form of loans given to
subsidiary companies and investments made in subsidiary companies, At present, Amalgamating Company
1 is engaged in diversified business activities. It operates as a real estate developer and also functions as a
data driven technology company providing services to Indian consumers functioning as NBFCs, e
commerce entities, Digital Wallet providers with UPl, Stock-Brokers, Commodities Brokers, Depository\ 7
Services, ARC, eic. '

As on 31% March 2023, the sharehodling in Amalgamating Company 1 is held as follows: promoters and

shares are held by employee welfare trust.

Amalgamating Company 2 is a public limited company incorporated under the Companies Act, 2013 on
ond January 2019, Registered office of Amalgamating Company 2 is situated at 5* Floor, Plot No. 108, IT

The equity shares of Amalgamating Company 2 are listed on NSE and BSE.

The registered office of Amalgamating Company 2 was shifted with effect from 29® August 2022 from Plot
No. 448-451, Udyog Vihar, Phase V, Gurgaon, Haryana -122 016 to its present registered office.

Amalgamating Company 2 is authorised to carry on the business of equipment renting servi
management, maintenance services and certain other businesses.
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Savren Medicare Limited (“SML” / “Amal amating Compan 3

()

(i)

i)

(iv)

W)

Auxesiy Sofi Solutions Limited (“ASSL” / “Amalgamating Comganz 47

Amalgamating Company 3 is a public limited company incorporated under the Companies Act, 2013
19" November 2019, Registered office of Amal gamati"ng Company 3 is situated at 1/1E, First Floor, Eas
Patel Nagar, New’ Dethi -~ 110 008. The CIN of . the Amalgamating Company 3
U74999DL2019PLC357692 and its PAN is ABCCS9346M. : ' . '

The registered office of Amalgamating Company 3 was shifted with effect from 1 May 2022 from ¥
62&63, First Floor, Comnaught Place, New Delhi — 110 001 to its present address. Furtherm

Amalgamating Company 3 is in the process of shifting its registered office and has applied for change in
its registered office from the state of Delhi to Haryana vide application dated 28" April 2023, '

The name of Amaigafnating Coripany 3 was Savren iBuildwelI Limited which was changed to Sav
Medicare Limited and a fresh certificate of incorporation to this effect was issued on 315 March 2021,

O
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Amalgamating Company 3 had changed its object with'effect from 25% Mareh 2021 to engage in multip%fév — '3\?

business activities and segments related to healthcare, pharmaceuticals, and allied products. It is also
authorised to trade, import, export, and retail various medicai goods, medicines, formulations, and _
healthcare products and to operate research facilities, diagnostic centers, hospitals, and offer consultanc \\(()’Q pE@

services, It is also authorised to provide e-commerce, deta processing, and computer-related services in
healtheare field. :

Amalgamating Company 3 is a wholly owned subsidiarﬁ' of Dhani Healthcare Limited, which in turn is ¢
wholly owned subsidiary of Amalgamating Company 1.

(i)

(i)

(iif)

(iv)

Gyansagar Builtitech Limit.ed {(“GBL” 7 “Amalgamating Corhp_an;g Pl

®

(iD

Amalgamating Company 4 is a public limited companj incorporated under the Companies Act, 1956
30" September 2011. Registered office of Amalgamating Company 4 is situated at 1/1 E, First Floor, E
Patel Nagar, New Delhi — 110 008. The CIN of the Amalgamating Company 4
U72900D1.2011PLC22569% and its PAN is AA.]CASGS?R.

The registered office of Amalgamating Company 4 was 'shifted with effect from 1% May 2022 from M-62
& 63, First Floor, Connaught Place, New Delhi- 110 001 toits present address. Furthermore, Amalgamati
Company 4 is in the process of shifting its registered office and has applied for change in its registe
office from the state of Delhi to Haryana vide application dated 28" April 2023,

page, internet, email, online electronic communication system, telemarketing, data processing, etc.

Amalgamating Company 4 is a wholly owned subsidiaryé-of Amalgamating Company 1.

Amalgamating Company 5 is a public limited company iincorporated under the Companies Act, 1956 on
28% October 2010. Registered office of Amalgamating Company 5 is situated at 1/ 1E, First Floor, East Patel
Nagar, New Delhi — 110 008. The CIN of the Amalgamating Company 5 is U70200DL2010PLC20996
and its PAN is AAECGI16511L. 3. '

The name of Amalgamating Comi:aﬁy 5 was Gyan Sagar Software Technologies Private Limited whic
was changed to Gyansagar Buildfech Private Limited and a fresh certificate of incorporation to this effect
was issued on 08" January 2014. Subsequently, Amalgamating Company 5 was converted into public
limited company and its name was changed to Gyansagar Buildiech Limited and a fresh certificate o
incorporation to this effect was issued on 14" November 2014. -

The registered office of Amalgamating Company 5 was shifted with effect from 1% May 2022 from M-
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office from the state of Delhi to Haryana vide application dated 28% April 2023.

{(iv) Amalgamating Company 5 is authorised to engage in, :'.{i!er alia, business of development of infrastruct
and to undertake inffastructure project and to purchase, sell, develop, construct, hire or otherwise dea
all real or personal estate / properties. 1

(v)  Amalgamating Company 5 is a wholly owned subsidiaty of Amalgamating Company 1. kT
: A>=
: L)
' E Q
Pushpanili Finsolutions Limited (“PFL" / “Amalgamating Company 6 (41}
2

(i}  Amalgamating Company 6 is a public limited company incorporated under the Companies Act, 1956 o
11" December 2009. Registered office of Amalgamating Company 6 is situated at 1/1E, First Floor, Bast

Patel Nagar, New Delhi — 110 008. The CIN of the Amalgamating Company 6 is
-U6T190DL2009PLC196822 and its PAN is AAFCP2583B. o : -

(i)  Amalgamating Company 6 was incorporated as Pushpaﬁjli Finsolutions Private Limited. It was converfed
into public limited company and consequently its name was changed to Pushpanjli Finsolutions Limife
and a fresh certificate of incorporation to this effect was'issued on 5™ Februaury 2015.

(li)  The registered office of Amalgamating Company § was shifted with effect from 1% May 2022 from M-62,~
& 63, First Floor, Connaught Place, New Delhi - 110 001 to its present address. Furthermoyén
Amalgamating Company 6 is in the process of shifting its registered office and has apptied for chang
its registered office from the state of Delhi to Haryana vz:;de application dated 28 April 2023,
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(iv) Amalgamating Company 6 is authorised to engage in the business of consultancy relating to investment
acquiring, holding, procuring, purchasing of all type of securities.

(v)  Amalgamating Company & is a wholly owned subsidiani of Amalgamating Company 1.

Devata Tradelink Limited (“DTL” / “Amalgamating Compﬁnx ™

(i)  Amalgamating Company 7 is a public limited company’ incorporated under the Companies Act, 1956 ¢
09" January 2008. Registered office of Amalgamating Company 7 is situated at 1/1E, First Floor, East Patel
Nagar, New Delhi — 110 008, The CIN of the Amalgamfating Company 7 is U51109DL2008PLC172459
and its PAN is AACCD7598M. ?

(ii) The registered officeof Amalgamating Company 7 was Shiﬂed with effect from 1% May 2022 from M-6:
& 63, First Floor, Connaught Place, New Delhi - 110 001 to its present address, Furthermore,
Amalgamating Company 7 is in tl}e process of shifting i;ts registered office and has applied for change in
its registered office from the state of Delhi to Haryana vide application dated 28™ April 2023,

(iii) Amalgamating Company 7 is authorised to engage in the business of, inter alia, all types and alt kinds
financial consultancy services. It is further authorised to.act as consultant, advisor, advocate, eto. in In
and abroad. :

(iv) Amalgamating Company 7 is a wholly owned sﬁbsidiary? of Amalgamating Company 1.

Evinos Developers Limited (“EDL” / “Amalgamating Com any 8"

(i)  Amalgamating Company B is a public limited company ?_inccrporated under the Companies Act, 2013
17" June 2019, Registered office of Amalgamating Company 8 is situated at 1/1E, First Floor, East Pat o
Nagar, New Delhi — 110 008. The CIN of the Amalgamating Company 8 is U70100DL2019PLC351426 ~2/0U)
and its PAN is AAFCES283K.

(i)  The registered office of Amalgamating Company 8 was $hiﬂed with effect from 1* May 2022 from M-6 Qgp
& 63, First Floor, Connaught Place, New Delhi - 110 001 to its present address. Furthermo 8
Amalgamating Company 8 is in the process of shifling its registered office and has applied for change

its registered office from the state of Delhi to Haryana w’c?e application dated 11" May 2023,
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(iii} Amalgamating Company 8 is authorised to engage in the business of rent] ng, leasing of a comprehep
array of construction, infrastructure development, manufacturing and mineral handling equipmefitd
business of builders, decorators, general and government contrastors and engineers, end to end solutigs
manage and maintain real estate and/or infrastructure projects and other related activities, in India/abroddq_

(iv) Amalgamating Company 8 is a wholly Ewned subsidiary of Amﬁlgam:ai:ing Company-1.

Milky Way Buildcon Limited “MWBL” / “Amalgamating Company 9

0] Amalgamating Company 9 is a public limited company incorporated under the Companies Act, 195608
25" April 2007. Registered office of Amalgamating Company 9 is situated at One International Center:

Tower — 1, 4th Floor, S. B. Marg, Elphinstoné (W) Mumbai, Maharashira — 400 013. The CIN of the
Amalgamating Company 9 is U45400MH2007PLC308869 and its PAN is AAFCM1008A. ZONWDT

(i  The registered office of Amalgamating Company 9 was shifted from the state of Delhi to Maharashtra vi
order of Regional Director dated 21% February 2018 and & certificate of registration was issued on 31
2018. The registered office of Amalgamating Company 9 was again shifted with effect from 30" June 20
within the state of Maharashtra from Indiabulls Finance Centre, Tower-1, 15th Floor, CS 612/613, §
Marg, Elphinstone (W), Mumbai, Maharashtra - 400 01310 its present address. Furthermore, Amalgamating
Company 9 is in the process of shifting its registered office and has applied for change in its registered
office from the state of Maharashtra to Haryana vide application dated 11™ May 2023,

(iif} . Amalgamating Company 9 was incorﬁoratcd as Milky Way Buidlcon' Private Limited. It was conve
into a public limited company and consequently its name was changed to Milky Way Buildcon Limited an
a fresh certificate of incorporation to this effect was issued on 18% February 2009,

(iv)  Amalgamating Company 9 is authorised to carry on/ engaged in the business of development of real estate
projects.

{v)  Amalgamating Company 9 is a wholly owned subsidiary of Amalgamating Company 17 which in tumn i
wholly owned subsidiary of Amalgamating Company 1, s

Indiabulls Consumer Products Limited (“ICPL" / “Amalgamating Company 10")

()  Amalgamating Company 10 is a public Jimited company incorporated under the Companies Act, 2013 ¢
5™ July 2016. Registered office of Amalgamating Company 10 is situated at 1/1E, First Floor, East Pat
Nagar, New Delhi — 110 008. The CIN of the Amalgamating Company 10 is U74999DL2016PLC3025
and its PAN is AAECI1S800K.

(ii)  The registered office of Amalgamating Company 10 was shifted with effect from 19 May 2022 from M-62
& 63, FirstFloor, Connaught Place, New Delhi - [10 001 to its present address. Furthermore, Amalgamating
Company 10 is in the process of shifting its registered office and has applied for change in its registerefh:
office from the state of Delhi to Haryana vide apptication dated 17" May 2023.

(iii) Amalgamating Company 10 is authorised to engage in the business of LED lighting and related ¢
services.

(iv) Amalgamating Company 10 is a whally owned subsidiary of Ama! gamating Company 1.

Indiabulls Infra Resonrces Limited (“TIRL" / “Amalgamating Company 11"

(i}  Amalgamating Company 11 is a public limited company incorporated under the Companies Act, 2013 ¢

Patel Magar, New Delhi — 110 008, The CIN of the Amalgamating Company 11
U7499901L.2017PLC311192 and its PAN is AAEC]3973F
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(i)  The registered office of Amalgamating Company 11 was shified with effect from 1% May 2022 from M-
& 63, First Floor, Connaught Place, New Dethi - 110 001 to its present address. Furtherntore, Amalgamati &
Company 11 is in the process of shifting its registered office and has applied for change in its register od
office from the state of Delhi to Haryana vide application dated 28" April 2023,

(i} Amalgamating Company 11 is authorised to engage in the business of renting, leasing of a comprehensive -
range of construction, infrastructure, manufacturing, and mineral handling equipment(s), business of/s
builders, decorators, general and govemment contractor and engincers, end to end solutions to manage ang
maintain real estate and/or infrastructure prajects and other related activities, in India or abroad.

(ivy  Amalgamating Company 11 is a wholly owned subsidiary of Amalgamating Company 1.

Jwala Technology Systems Private Limited (“JTSPL” {“Amaigamating Company 127}

() - Amalgamating Compuny 12 is a private limited company incorporated under the Companies Act, 2013
6™ January 2016, Registered office of Amal gamating Company 12 is situated at 1/1E, First Floor, East P
Nagar, New Dethi - 110 008. The CIN of the Amalgamating Company 12 is U72900DL2016PTC2893
and its PAN is AADCIG312N.

(i)  Theregistered office of Amalgamating Company 12 was shified with effect from 24t September 2020 from
90/31B, First Floor, Malviya Nagar, New Delhi — 110 017 to M-62 & 63, First Floor, Connanght Plac
New Delhi - 110 001. The registered office of Amalgamating Company 12 was again changed with e
from 1% May 2022 to its present address. Furthenmore, Amalgamating Company 12 is in the process o
shifting its registered office and has applied for change in its registered office from the state of Delhi to
Haryana vide application dated 11 May 2023,

(iii) Amalgamating Company 12 is authorised to engage in the business of electronic information techno[og-fj-l“
development, upgradation, manufacturing processing and upgradation of hardware, software, web-si §£
web-page, intemet, e-mail, online electronic communication systems, telemarketing, data processing ete &

{iv) Amalgamating Company 12 is a wholly owned subsidiary of Amalgamating Company 1.

Mabon Properties Limited (“MPL" / “Amalgamating Company 137}

()  Amalgamating Company 13 is a public limited company incorporated under the Companies Act, 1956
14" January 2008. Registered office of Amalgamating Company 13 is situated at One Internationat Cent
Tower ~ 1, 4th Floer, 8. B. Marg, Elphinstone (W) Mumbai, Maharashtra — 400 013. The CIN of the
Amaigamating Company 13 is U45200MH2008PL.C308882 and its PAN is AAFCM3589E.
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(ii)  The registered office of Amalgamating Company 13 was shifted from M-62 & 63, First Floor, Connaught Q‘?,?JUUFC%
Place, New Delhi — 110 001 to Indiabulls Finance Centre, Towet-t, 15™ Floor, CS 612/613, SB Marg & <
Elphinstone (W), Mumbai, Maharashira - 400 013 vide order of Regional Director dated 21% February 20185 z
and a certificate of registration was issued dated 3™ May 2018. The registered office of Amalgamatin: b2A QQ
Company 13 was again shifted with effect from 30% June 2020 within the state to its present address. -j%’,ﬂou‘ “

Furthermore, Amalgamating Company 13 is in the process of shifting its registered office and has applied
for change in its registered office from the state of Maharashtra to Haryana vide application dated 11" May
2023.

—

(iii) Amalgamating Company 13 is authorised to carry onfengaged in the business of development of real es
projects.

(iv)  Amalgamating Company 13 is a wholly owned subsidiary of Amal gamating Companﬂy 1.

¥ Consumer India Eimited (“YCIL” / “Amalgamating Company 14”)

0] Amalgamating Comp'any 14 is a public limited company incorporated under the Companies Act, 2013] :
27% May 2021, Registered office of Amalgamating Company 14 is situated at 5% Floor, Plot No. 108, '
Park, Udyog Vihar Phase 1 Gurgaon, Haryana — 122 016. The CIN of the Amalgamating Company 14 X¢? 2




2.15

216

2.17

(i}  Amalgamating Company 14 is engaged in the business of manufacturing & marketing of beauty prodie®
cosmetics, toiletries and cleaning products.

(iif} Amalgamating Company 14 is a wholly owned subsidiary of the Amal gamated Company.

IndiaBulls General Insurance Limited ("‘IGIL” /“Amalgamating Com]:_na'nx 15”1.

() Amalgamating Company 15 is a public limited company incorporated under the Companies Act, 2013
24" January 2018. Registered office of Amalgamating Company 15 is situated at 1/1E, First Floor, East
Patel Nagar, New Delhi - 110 008. The CIN of the Amalgamating Company 15 is
Ue6000DL20 18PLC32893% and its PAN is AAECI7525F. ,{&\}\LD Tg

£ .
(i)  The registered office of Amalgamating Company 15 was shifted with effect from 27 May 2022 from M,
62 & 63, First Flaor, Connaught Place, New Delhi - 110 001 to its present address. Furﬂlermo-éi
. i
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Amalgamating Company 15 is in the process of shifting its registered office and has applied for change
its registered office from the state of Delhi to Haryana vide application dated 28% April 2023. ,z"b;i 5 Q
=

{fi) The Amalgamating Company 15 is authorised to, inter alia, carry on the business of general insurance and s
‘healih insurance as permitted under the Insurance Act, 1938 and by the Insurance Regulatory Developme \p\? ( >

7

&,

Authority. As on date, Amalgamating Company 15 has not received the insurance license and has deci
not to pursue the general insurance business.

(iv) Amalgamating Company 15isa wholly owned subsidiary of Amalgamated Company.

1

Indigbulls Life Insurance Company Limited (“ILICL” / “Amalgamating Company 16™)

(i)  Amalgamating Company [6 is a public [imited company incorporated under the Companies Act, 1956
3" December 2007, Registered office of Amalgamating Company 16 is situated at 1/1E, First Floor, &
Patel Nagar, New Delhi — 110 008. The CIN of  the Amalgamating Company 16
U66000DL2¢07PLCI71001 and ifs PAN is AABCIS005P.

(i)  The registered office of Amalgamating Company 16 was shifted with effect from 27 May 2022 from M-
62 & 63, First Floor, Connaught Place, New Delhi - 110 001 to its present address. Furthermo
Amalgamating Company 16 is in the process of shifting its registered office and has applied for change
its registered office from the state of Delhi to Haryana vide application dated 28% April 2023,

(iii} The Amalgamating Company 16 is authorised to, infer alia, carry on the business of life insurance
permitted under the Insurance Act, 1938 and by the Insurance Regulatory Development Authority. As on
date, the Amalgamating Company 16 has not received the insurance license and has decided not to pursue m
the tife insurance business. ;

{iv) Amalgamating Company 16isa wholly owned subsidiary of Amalgamated Company.

Juventus Estate Limited (“JEL" / “Amalgamating Company 177}

(i)  Amalgamating Company 17 is 2 public limited company incorporated under the Companies Act, 1956 on
25™ July 2006. Registered office of Amalgamating Company 17 is situated at 1/1E, First Floor, East Patel
Nagar, New Defhi — 110 008, The CIN of the Amalgamating Company 17 is U70109DL2006PLC151259
and ifs PAN is AABCI7161M,

(ii) Amalgamating Company 17 was incorporated as Juventus Estate Private Limited. It was converted into a
public limited company and consequently its name was changed to Juventus BEstate Limited and a fresh
certificate of incorporation to this effect was issued on 02 June 2008,

(i) The registered office of Amalgamating Company 17 was shifted with effect from 23" December 2022 frong
Office No. 202, 2™ Floor, A-18 Rama House, Middle Circle, Connaught Place, New Delhi — 110 001 o it




(iv) Amalgamating Company 17 is authorised to carry on/ ehgaged in the business of development of real eskdte
and other ancillary services.

(v)  Amalgamating Company 17 is 2 wholly owned Qubsidiary of Amalgamating Company 1.

2.18 Indiz Land Hotels Mumbai Private Limited (“ILHMPL” / “Demerged Company®)

. (i}  Demerged Company is a private limited company incorporated under the Companies Act, 1956 on 1
January 1985. Registered office of Demerged Company is situated at 1607, 16 Floor, Plot No 453, Lodha
Supremus, Senapati Bapat Marg, Lower Parel, Delisle Road, Mumbai - 400 013, Maharashtra. The CIN of
the Demerged Company is U65999MH1985PTC405280 and its PAN is AACCBO106F.,

(i)  Demerged Company was originally incorporated as a public limited company on 18" January 1985 un
the name and style of Bhagat Leasing Limited. The name of the Demerged Company was changed fi
Bhagat Leasing Limited to India Land Hotels Mumbai Limited with effect from 16® April 200
Subsequently, the Demrged Company was converted into a private limited company and consequently its

name was changed to India Land Hotels Mumbai Private Limited and a fresh certificate of incorporation to
this effect was issued on 17" June 2009, :

(ii) The registered office of the Demerged Company was shifted from Second Floor, 1568, Church Ropd
Kashmere Gate, New Delhi - 110 006, to its present address and a certificate of registration was iss
dated 22" June 2023. Furthermore, Demerged Comparty is in the’ pracess of shifting its registered offi
from the state of Maharashtra to Haryana, :

(iv)  The Demerged Company was incorporated with a predominant objective to engage in the business of
developing commercial & industrial infrastructure and investment activities.

2.19  Indiabulls Pharmacare Limited (“IPL” / “Resulting Con_lp_sjny 1)

(i)  TheResulting Company 1 is a public company incorporafed under the Companies Act, 2013 on 17% January
2019. Registered office of Resulting Company 1 is situated at S Floor, Plot No. 108, IT Park, Udyog Vihar,

Phase I, Gurugram, Haryana — 122 016. The CIN of the Resulting Company | is
-U46909HR2019PLCO77935 and its PAN is AAFCII399L. = .°

(i)  The registered office of Resulting Company | was shiﬁed with effect from 29" August 2022 from Plot N
448-451, Udyog Vihar, Phase V, Gurgaon, Haryana -122 (16 to its present address.

o

(ili) The Resulting Company 1 was originally incorporated to engage in pharma and allied business activities. .
However, over the period, the Resulting Company 1 has diversified its business activities and transitioned },«f*‘“ AR \"‘1:\
into real estate activity/(ies). s Z . '

(iv) Resulting Company 1 had changed its object clause vide a certificate of registration dated 28% April 20 L
to expand the scope of the pharma business infer-afia to manufacture and develop all kinds o é-?
pharmaceutical products, run & maintain healthcare facilities and allied portals. Further, the objects were \‘?Q H
modified vide a certificate of registration dated 8" May 2023 to amongst others, include the activities
periaining to real estate comprising of acquisition, construction, development, all kinds of real estate
properties (residential and / or commercial), infrastructure facility management service, deal in all sort o
building materials and fittings and importers and exporters of all articles coming under the caption o
consumer or capital goods. '

(v)  Ther Resulting Company I is a wholly owned subsidiary of Amalgamated Company 2.

220  Yaari Digital Integrated Services Limited (“Yaari” / “Amaigamated Company” / “Resulting Company 27)
@)

Amalgamated Company / Resulting Company 2 AS
AABCI7I29N, ' ’



3. NEED AND RATIONALE FOR THIS SCHEME

3.1
3.

b)

¢)

(i)  The equity shares of Amalgamated Company are listed on NSE and BSE.

(iliy Amalgamated Company / Resulting Company 2 was incorporated as Indiabulls Wholesale Services Limi
and the name of the Amalgamated Company / Resulting Company 2 was changed to SORJL Holdings a
Ventures Limited and a fresh certificate of incorporation to this effect was issued on 27% March 2017. Naiy
of the Amaligamated Company / Resulting Company 2 was again changed to Indiabulls Integrated Servi
Limited and a fresh certificate of incorporation to this effect was issued on 16 May 2018, Name of th
Amalgamated Company / Resulting Company 2 was again changed to Yaarii Digital Integrated Services
Limited and & fresh certificate of incorporation to this effect was issued on 25 November 2020. Name of
Amalgamated Company / Resulting Company 2 was -again changed to its present name Yaari Digit

Integrated Services Limited and a fresh certificate of incorporation to this effect was issued on 3
November 2021, . P '

(iv) Registered office of Amalgamated Company / Resulting Company 2 was shifted from M-62 & 63, First
Floor, Connaught Plaace, New Delki — 110 001 to Plot No. 448-451, Udyog Vihar, Phase V, Gurugram,
Haryana vide order of the Regional Director dated 26% December 2018 and a certificate of registration was OTLER &
issued dated 19™ January 2019. The resigstered office of the Amalgamated Company / Resulting Com
2 was shifted to its presesnt address with effect from 5" September 2022.

(v} Amalgamated Company / Resuiting Company 2 is authorised to undertake multiple business activiti

inter-alia including acting as a financial services entity i.e., manage funds, act as Sponsor, manager,
investment advisor, financial consultant, engage in thé business of real estate & infrastructure facility
management, construction, infrastructure, import / expoﬂ or otherwise deal in all types and description o
‘pharma prc')ductsmanﬁfacturing, aét as manufacturer and / or trader of $pare parts of machineries and /
vehicles and /or electrical products. It is engaged in the. business of promoting digital financial and o

solutions and have proprietary rights to digital platform *Yaari®.

(v}  As on 31% March 2023, the shareholding in Amalgamated Company / Resulting Compny 2 is held as
follows: promoters and promoter group holding 27.46% shares, public shareholders holding 70.80% shares
and the remaining 1.74% sharesare held by employee welfare trust in the Amalgamated Company
Resulting Company 2, ’ ' ; o

Hereinafter, all companies collectively be referred to as “Participating Companies™.

: Y X
Rationale for the Scheme : %

The management of the respective Participating Companies are of the view that the arrangement proposed in thi
Scheme is, in particular, expected to have the following benefits:

Amalgamation of identified entities

Consolidation of Listed Aﬁaa]gamating Companies, Unlisted: Amalgamating Companies and Amalgamating|
Company 17 with the Amalgamated Company to have enhanced capability for offering diversified products and
services in a unified entity. Its pooled resource base and client relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders;

The cornbined financial strength is expected to further accezlerate the scaling up of the operations of the
Amalgamated Company. Deployment of resources in a more efficient manner is likely to enable faster expansio
of the business operations of the Amalgamated Company;

The consolidation of funds and resources will lead to optimization of working capital requirement and conseque
utilization, stronger financial leverage, improved balance sheet, and consolidation of cross [ocation talent pool;

11



d) Amalgamation of the Listed Amalgamating Companies, Unlisted Amalgamating Companies and Amalgama

"3.1.2

4. OVERVIEW OF THIS SCHEME

4.1 This Scheme is divided into the following parts:

PART A Deﬁnitioﬁs, Compliarice with Tax Laws and Capital Struéture

PARTB Amalgamation of Listed Amalgamating Companies into and with Amalgamated
Company, dissolution of Listed Amalgamating Companies and other related matters

PART C Amalgamation of Unlisted Amalgamating Companies into and with Amalgamated

-

Company, dissolution of Unlisted Amalgamating Companies and other related matters

PART D Amalgamation of Amalgamating Company 17 into and with Amalgamated Company,
dissolution of Amalgamating Company 17 and other related matters

PARTE Demerger of Real Estate Business Undertaking of Demerged Company, vesting thereof
with and into Resulting Company 1 and in consideration thereof, issuance of shares by
Resulting Company 2, and other related matters

PARTF Change in Name and Auvthorised Share Capital of the Amalgamated Company /
Resulting Company 2

PART G General Terms and Conditions applicable to the Scheme

4.2  Sequencing of the Scheme:

Company 17 with the Amalgamated Company, will lead to a simplified and streamlined holding struct
reduction of multitude of entities thus help in easing and rational izing the-compliances,

Demerger of Real Estate Undertakin

At present, the business operations of the Demerged Company can be bifurcated into following segments i.s,,
primary activity of real estate business, inter-alia comprising of activities in relation to development of identifie
land parcels / areas (“Real Estate Business Undertaking”} and residuary activities, amongst-others involvi
undertaking investments activities (“Non-Core Business Undertaking™);

Management of Demerged Company believes that the nature of offerings and the risk and return profile of the
Real Estate Business Undertaking of the Demerged Company, being its mainstay, is different vis-a-vis the Non-
Core Business Undertaking;

The Real Estate Business Undertaking ‘represents an independent business division of Demerged Compa:
housing a separate business portfolio, service offerings and functionality. Given the varied nature of activiti
management of Demerged Company intends to segregate the Real Estate Business Undertaking from th
consolidated entity, so as to achieve desired objectives to scale up the operations of investment activities and
unlock the growth potential thereof.

In line with the above, management of the respective Participating Comganies is of the view that this Scheme
in the interest of the customers, employees, lenders, shareholders and all ‘other stakeholders of the respecti
Participating Companies. Furthermore, the Scheme will enable the synergies that exist between the business

of their stakeholders.




following shal! be deemed to have occurred on the Appointed Iﬁate and shall become effective and operative in the
sequence and in the order mentioned hereunder: :

(D Amalgamation of Listed Amalgamating Companies _intc and with Amalgamated Company, dissolution
of Listed Amalgamating Companies and other related matters;

(i) Amalgamation of Unlisted Amalgamating Companies into and with Amalgamated Company, dissolution
of Unlisted Amalgamating Companies and other reiated matters;

{iii) Amalgamation of Amalgamating Company 17 into %and with Amalgamated Company, dissolution of
Amalgamating Company 17 and other related matters; :

(iv) Demerger of Real Estate Business Undertaking of Defnerged Company and vesting thereof with and into
Resulting Company 1 and other reldted matters; '

v) Change in Name and Authorised Share Capital of thé Amalgamated Company / Resulting Company 2,
giving effect to Part B, Part C, Part D and Part E of this Scheme, in accordance with Part F of this Scheme.

13
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PART A _
DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPFTAL STRUCTURE

DEFINITIONS

sl

52

33

34

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following expressions shall hdy@
the meaning attributed to them as below:

“Act” means, as the context may admit, the Companies Act, 2013 {as may be notified from time to time) and the )
rules made thereunder, and shall include any statutory modifications, re-enactments or amendments thereof for the
time being in force,

“Amalgamated Company”.f “Resulting Company 2” means Yaari Digital Intégrated Services Limited, ag
mentioned in the Para 2.20 of this Scheme. :

“Amalgamating Companies” means collectively, Amalgamating Company 1, Amalgamating Company 2,
Amalgamating Company 3, Amalgamating Company 4, Amal gamating Company 5, Amalgamating Company 6,
Amalgamating Company 7, Amalgamating Company 8, Ama! gamating Company 9, Amalgamating Company 1 ]
Amalgamating Company 11, Amalgamating Company 12, Amalgamating Company 13, Amalgamating Com
14, Amalgamating Company 15, Amalgamating Company 16 and Amalgém'ati ng Company 17.

“Amalgamating Company 1" means Dhani Services Limiteﬂ, as mentioned in Para 2.1 of this Scheme an
include the whole of the business of such Amalgamating Company 1, including but not limited to:

a) alil of its movable assets, whether present or future, whether tangibie or intangible and all rights, title
interests, covenants, undertakings and continuing rights in relation thereta;

b) all of its immovable properties and al! its rights, title, interests, covenants, undertakings and continui
rights in relation thereto including all its land (together with all the buildings and structures standi
thereon), whether freehold or leaschold; :

¢) .all of its present and future liabilities, including contingent liabilities, charges and debts appettainin
thereto; '

d) all of its investments including shares and other securities, loans and advances, including interest
dividend accrued theteon;

o

) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith), environmental clearances, permissions/
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges
powers, offices, facilities whether granted or available or renewed or applied for;

) all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights, ™
domain names, brand names, logos and applications therefor:

I3 all of its indirect and direct tax balances, credits, benefits including but not limited te, service tax credit
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbel

depreciation, income-tax deductions, income-tax exemptions, any tax regime, TDS, TCS, MAT credik
entitlement, ete.;

h)  ail of its p}ivileges and benefits under all contracts, agreements, memorandum of understanding and all
other rights powers and facilities of every kind and description whatsoever;

i) all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured
unsecured;

B all of its workmen and employees including those employed
personnel employed by it;




3.5

5.6

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security deposi
bank and contractual guarantees and other enfitlenents; and

1 all of its other propetties, assets, liabilities, rights, obligations and employees, etc. of any nature whatsoey
_not covered under (a).to (k) above. -

“Amalgamating Company 2” means Indiabulls Enterprises Limited, as mentioned in Para 2.2 of this Scheme an
include the whole of the business of such Amalgamating Company 2, including but not limited to;

a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, ti
interests, covenants, undertakings and continuing rights-in relation thereto;

b) all of its immovable ;ircpertics arid all its rights, title, interests, covenants, undertakings and continuing

rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether freehold or leasehold;

c} all of its present and future labilities, including contfngent liabilities, charges and debts appertaini
thereto; .

d} all of its investments including shares and other securities, loans and advances, including interest and
dividend acerued thereon;

e) all of its permits, rights, entitlements and licences (including such permits, ri ghts, entitlements and licence
granted by any governmental, statutory or regulatory bodies or any other association or institute, for th
_purpose of carrying on its business or in connection therewith), environmentai clearances, permissions)
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges,
powers, offices, facilities whether granted or available ot renswed or applied for;

f) all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights, /2
dotnain names, brand names, logos and applications therefor;

g) all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT cred
GST credit, VAT credit, income-tax refunds, carry forward losses, ttnabsorbed depreciation, TDS, TCS
MAT credit entitlement, etc.:

h) all of its privileges and benefits under all contracts, agreements, memorandum of understanding and ali
other rights powers and facilities of every kind and description whatsoever;

i) all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured
unsecured;

i all of its workmen and employees including those employed at its offices, and braﬁches, and all other
personnel employed by it;

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security deposits,
bank and contractual guarantees and other entitlements; and '

)] all of its other properties, assets, liabilities, rights, obligations and employees, stc. of any nature whatsoever
not covered under (2} to (k) above.

“Amalgamating Company 37 means Savren Medicare Limiteﬂ, as mentioned in Para 2.3 of this Scheme ant
include the whole of the business of such,Amalgamating Company 3, including but not limited to:

a) all of its movable aésets, whether présent or future, whether tangible or intangible and all rights, tit]
interests, covenants, undertakings and continuing rights in relation thereto;

b) all of its immovable properties and all its rights, title, iﬁterests, covenanis, undertakings and continuing
rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether freehold or leasehold; :

c) all of its present and future liabilities, including ccntiﬁgent liabilities, charges and debts appertainifrg
thereto;



57

g)

h)

),

kj

and include the whole of the business of such Amalgamating Company 4, inciuding but not [imited to:

a)

b)

.all of its indirect and direct tax cfedits, including but not [imited to, service tax credit, CENVAT credit,

all of its permits, rights, entitlemerits and licences {including such permits, rights, entitlements and licenc
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith), environmental clearances, permissions,
appravals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges,
powers, offices, facilities whether granted or available or renewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights
domain names, brand names, logos and applications therefor;

all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit,
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TCS,
MAT credit entitlement, etc.; -

all of its privileges and benefits under all contracts, agreements, memorandum of understanding an
other rights powers and facilities of every kind and description whatsoever;

all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secure
unsecured;

all of its workmen and employees including those employed at its offices, and branches, and all otheg/
personnel employed by it; : ' n

all of the advance monies, carest monies as may be lying with it and any and all of its security deposi
bank and contractual guarantees and other entitlements; and

all of its other properties, assets, liabilities, ri ghts, obligations and employees, etc. of any nature whatsoever

b o
not covered under (a) to (k) above. /{),a\,_lN!f O

“Amalgamating Company 4” means Auxesia Soft Solutions Limited, as mentioned in Para 2.4 of this Scherr}é; ]47 %{
= v
C

all of its movable assets, whether present or futwe, whether tangible or intangible and all rights, tit]
.Interests, covenants, undertakings and continuing rights in relation thereto;

all of its immovable properties and all its rights, title, interests, covenants, undertakings and continui '
rights in refation thereto including all its land (together with all the buildings and structures standifis
thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts appertainin
thereto; . s

all of its investments including shares and other securities, loans and advances, including interest and
dividend accirued thereon;

all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and lcenc
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the 9@,
purpose of carrying on its business or in connection therewith), environmental clearances, permissions, B
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges,
powers, offices, facilities whether granted or available or renewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrigh
domain names, brand names, logos and applications therefor;

GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TCS
MAT credit entitlemg:nt, etc.;

other rights powers and facilities of every kind and description whatsoever;
! o

all of its debts, borrowings, obligations and liabilities, prese
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5.8

39

unsecured;

1 all of its workmen and employees including those en%lp]oyed at its offices, and branches, and al] othe
personnet employed by it; '

k) all of the advance monies, earnest monies as may be ])@ing with it and ény and all of'its security deposi
bank and contractual guarantees and other entitlements; and

)] all of its other properties, assets, Habilities, rights, obli géticns and employees, etc, of any nature whatsoe
not coverad under (a} to (k) above, :

“Amalgamating Company 5" means Gyansagar Buildtech Limited, as mentioned in Para 2.5 of this Scheme an¥
include the whole of the business of such’ Amalgamating Company 5, including but not limited to:

a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, title,
interests, covenants, undertakings and continuing rights in relation thereto:

b} all of its immovable properties and all its rights, title, Einterestﬁ, covenants, undertakings and continuing
rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether freehold or leasehold: '

c} all of its present and future liabilities, including contingent liabilities, charges and debts appertaining’”
thereto; :

d) all of its investments including shares and other securities, loans and advances, including interest ang
“dividend accrued thereon; ' : : '

e} all of its permits, rights, entitlements and licences (including such permits, rfghts. entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying an its business or in connection tﬁ'crewith), environmental clearances, permissions
approvals, consents, exemptions, subsidies, registratiqhs, no-chjection certificates, quotas, privileges
powers, offices, facilities whether granted or available of renewed or applied for;

D all of its intellectual property rights, websites, emails, tréde names, trademarks, service marks, copyrights,
domain names, brand names, logos and applications therefor:

g)  all of its indirect and direct tax credits, including but nét timited to, service tax credit, CENVAT credi
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TC
MAT credit entitlement, etc.; :

h) all of its privileges and benefits under all contracts, agnféements, memoranduim of understanding and all
other rights powers and facilities of every kind and description whatsoever;

i) al] of its debts, borrowings, obligations and liabilities, pfesent or future or contingent, whether secured
_unsecured; L : S

B all of its workmen and employees including those empﬁloyed at its offices, and branches, and all oth
personnel employed by it; :

k) all of the advance monies, earest monies as may be lying with it and any and all of its security deposits,
bank and contractual guarantees and other entitlements; and ’

1y all of its ather prc-per_tiés, assets, lidbilities, rights, ob[igatibns and employees, ete. of any nature whatsoeve
nof covered under (a) to (k) above. : '

“Amalgamating Company 6" means Pushpanjli Finsolutions Eimited, as mentioned in Para 2.6 of this Scheme
and include the whole of the business of such Amalgamating Company 6, including but not limited to:

a) all of its movable assets, whether present or future, whether .tangible or intangible and all rights, i
interests, covenants, undertakings and continuing rights in relation thereto;

b) all of its immovable properties and all its rights, title, iriterests, covenants, undertakings and continimg
rights in relation thereto including all its land (together witir e buildings and structures standi?
thereon), whether freehold or ]easeho[d_;
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d)

€)

g

h)

i)

k)

)

“Amalgamating Company 7" means Dpvaté'. Tradelink Limited, as mentioned in Para 2.7 of this Scheme and

thereto; : :

all of its investments including shares and other securities, loans and advances, including interest
dividend accrued thereon;

all of its permits, rights, entitlements and licences (includi ng such permits, rights, entitlements and licences
granted by any governmental, statutory or regulatery hodies or any other association or institute, for t
purpose of carrying on its business or in connection therewith), environmental clearances, permissi
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privile
powers, offices, facilities whether granted or available or renewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights;
domain names, brand names, logos and applications therefor; . '

' L Co — v FRERS &
all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credi

GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TC
MAT credit entitlement, ete.;

all of its privileges and benefits under all contracts, agreements, memorandum of understanding and afl
other rights powers and facilities of every kind and description whatsoever;

all of its debts, borrowings, cbligatiors and liaBilitIes, present or fatlre or contingent, whether secured
unsecured;

all of its workmen and employees including those employed at its offices, and branches, and all oth
personnel employed by it;

all of the advance monies, earnest monies as may be lying with it and any and all of its security deposits,/
bank and contractual guarantees and other entitlements; and

-

all of its other properties, assets, liabilities, rights, obligations and employees, ste. of any nature whatsoe
not covered under (2) to (k) above. '

‘- ZTINE
include the whole of the business of such Amalgamating Company 7, including but not limited to: -f’%‘\’f"’ 2 {\

2)

b)

e)

d

€)

&y Z
all of its movable assets, whether present or future, whether tangible or intangible and all rights, tit 'i: :fr?
interests, covenants, undertakings and continuing rights in relation thereto; 4. “7 1o

all of its immovable properties and all its rights, title, interests, covenants, undertakings and continuin;
rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether fréehold or leasehold; ’

all of its present and future labilities, including contingent liabilities, charges and debts appertainin
thereto; :

granted by any governmental, statutory or regulatory bodies or any other association or institute, for ¢
purpose of carrying on its business or in comnection therewith), environmental clearances, permissio
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileg
powers, offices, facilities whether granted or available orrenewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights,
domain names, brand names, loges and applications therefor;

all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT cred;
GST credit, VAT credit, income-tax refunds, carry forward |
MAT credit entitlement, etc.; ’ . ;

18
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.

h)  all of its privileges and benefits under al) contracts, agreements, memorandum of understanding and ail
other rights powers and facilities of every kind and description whatscever;

i} all of its debts, borrowings, obligations and liabilities, present or future or centingent, whether secured
.unsecured; : ' :

1) all of its workmen and employees including those employed at its offices, and branches, and all other
personnel employed by it;

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security deposi
bank and contractual guarantees and other entitlements; and

I all of its other properties, assets, lidbilities, rights, obligations and employees, etc. of any nature whatsoe
not covered under (a) to (k} above.

“Amalgamating Company 8” means Evinos Developers Limited, as mentioned in Para 2.8 of this Scheme and
include the whole of the business of such Amalgamating Company 8, including but not limited to:

. fn
a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, ti Ei
interests, covenants, undertakings and continuing rightsin relation thereto; W

b) all of its immovable properties and all its rights, title, interests, covenants, undertakings and continuing

rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether frechold or leasehold;

¢) all of its gircsent and future liabitities, including contingent Ii'abilitie's, charges and debts appertaini
thereto;

d) gll of its investments_ including shares and other securities, loans and advances, including interest and
dividend accrued thereon;

€) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licence
granted by any governmenta, stafutory or regatory bodies or any pther association or institute, for th
purpose of carrying on its business or in connection therewith), environmental clearances, permissions,
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges,
powers, offices, facilities whether granted or available or renewed or applied for;

&

f) all of its intellectual property rights, websites, emails, trade narnes, trademarks, service marks, copyrights,
demain names, brand names, logos and applications therefor;

Lo
Aoy

g all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit,
GST credit, VAT credit, income-~tax refunds, carry forward losses, unabsorbed depreciation, TDS, TCS,
MAT credit entitlement, ete.; '

. Q,@
)  all of its privileges and benefits under all contracts, agreements, meprorandum of understanding and J:-b

other rights powers and facilities of every kind and description whatsoever;

i) all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured

unsecured;
)] all of its workmen and employees including those employed at its offices, and branches, and all other
personnel employed by it; P

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security deposits,
bank and contractual guarantees and other entitlements; and

)] ail of its other properties, assets, liabilities, rights, obligations and employees, etc, of any nature whatsoever
not covered under (a) to (k) above. :

“Amalgamating Company 9” means Milky Way Buildeon Eimited, as mentioned in Para 2.9 of this Scheme
include the whole of the business of such Amalgamating Company 9, including but not limited to;

a)
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5.13

B all of its intellectual property righgs, websites, emails, trade names, trademarks, service marks, copyrigh

b ail of its immovable properties and all its rights, title, interests, covenants, undertakings and contil

rights in relation th?r'eto'includiﬂg all its land {together with all the buildings and structures sta
thereon), whether freehold or leasehold; ' - '

c) all of its present and future liabilities, including contingent liabilities, charges and debts appertaini
thereto,

d) all of its investments including shares and other securities, loans and advances, including interes
dividend accrued thereon;

€) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licenchéA &y 3
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith), environmental clearances, permissions, .~
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privilege
powers, offices, facilities whether granted or available or renewed or applied for; '

f) all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrigh
domain names, brand names, logos and applications therefor:

—

2 all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit,
GST credit, VAT credit, income-gax refunds, carty forward |osses, unabsorbed depreciation, TDS, TC
MAT credit entitlement, etc.; . : .

k) all of its privileges and benefits under all contracts, agreements, memorandum of understanding an
other rights powers and facilities of every kind and description whatsoever;

i) all of its debis, borrowings, obligations and liabilities, present or firture or contingent, whether secured o
unsecured;

D all of its workmen and employees including those employed at its offices, and branches, and all oth
personnel employed by it; '

9] all of the advance monies, earnest monies as may be lying with it and any and all of its security deposits)
bank and contractual guarantees and other-entitlements; and

}] all of its other properties, assets, liabilities, rights, obligations and employees, ete. of any nature whatsoever
not covered under (a) to (k) above,

“Amalgamsating Company '10” means Indiabulls Consumer Produets Limited, as mentioned in Para 2.10 of this
Scheme and include the whole of the business of such Amalgamating Company 10, including but not limited to:

a) all of its movable assets, whether present or future, whether tangible or intangible and ail rights, title,
interests, covenants, undertakings and continuing rights in relation thereto;

b)  all of its immovable properties and all its rights, title, interests, covenants, undertakings and continui
rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether frechold or leasehold;

=

<) all of its present and future liabilities, including contingent liabilities, charges and debts appertaining
thereto;

d) all of its investments including shares and other securities, loans and advances, including interest and
dividend accrued thereon;

e) all of iits permits, rights, entitlements and licences (including such perrhits, rights, entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith), environmentai clearances, permissions,
approvals, consents, exemptions, subsidies, registrations, no-cbjection certificates, quotas, privileges
powers, offices, facilities whether granted or available or renewed or applied for;

domain names, brand names, logos and applications there
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5.15

h)

i)

k)

. . : 7,
“Amalgamating Company 11” means Indiabulls Infra Resowrces Limited, as mentioned in Para 2.11 of thi ar
Scheme and include the whole of the business of such Amalgamating Company 11, including but not limited to:

a)

b)

c)

d)

8)

h)

i)

k)

)

“Amalgamating Company 12” means Jwala Technology Systems Prj

-all of its indirect and direct tax credits; including but nc}t limited to, sérvice tax credit, CENVAT credi

all of its indirect and direct tax credits, including but ﬁot limited to, service tax credit, CENVAT cred;
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, T
MAT credit entitlement, etc.; :

-all of its privileges and benefits under all contracts, agreement's, memiorandum of understanding and
other rights powers and facilities of every kind and description whatsoever;

all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured o
unsecured; ’ :

all of its workmen and employees including those employed at its offices, and branches, and all oth
personne! employed by it; :

all of the advance monies, earnest monies as may be lying with it and any and all of its seourity deposit:
bank and contractual guarantees and other entitlements; and N

all of its other properties, assets, liabilities, rights, obli gaiions and employees, etc. of any nature whatso

[
Py
Ve
not coverad under (a} to (k) above, 2\9

all of its movable assets, whether present or future, wﬁether tangible or intangible and all rights, titl
interests, covenants, undertakings and continuing rights in relation thereto;

‘all of its immovable i:roperties and all its rights, title, interests, covénants, undertakings and continuin
rights in relation thereto including all its land (together with all the buildings and structures standing
thereon), whether freehold or leaschold: :

all of its present and future liabilities, including contingent liabilities, charges and debts appertaining
thereto; : ' '

all of its investments including shares and other securities, loans and advances, including interest an
dividend accrued thereon; :

afl of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith), environmental clearances, permissiong

powers, offices, facilities whether granted or available or renewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights,
domain names, brand names, logos and applications therefor;

GST credit, VAT ecredit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, T
MAT credit entitlement, etc.; :

all of its privileges and benefits under all contracts, agri_eements, memorandum of understanding and all
other rights powers and facilities of every kind and description whatsoever;

aH of its debts, borrowings, obligations and liabilities, présent or future or contingent, whether secured
unsecured; o ' : ’ :

all of its workmen and employees including those emp:loyed at its offices, and branches, and all oth 2
personnel employed by it; :

all of the advance monies, earnest monies as may be Iyirig with it and any and all of its security deposits,
bank and contractual guarantees and other entitlements; and

all of its other properties, assets, Habilities, rights, oing&tibns and employees, ete. of any nature whatspede
not covered under (a) to (k) above. :
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all of its movable assets, whether present or future, whether tangible or intangible and all rights, ti
interests, covenants, undertakings and continuing rights in relation thereto;

b) all of its immovable properties and all its rights, title, interests, covenants, undertakings and continuing
rights in relation thereto including all its land {together with all the buildings and structures standing
thereon), whether freehold or leasehold; '

o) all of its present and future Habilities, including cont'Ingent liabilities, charges and debts appertaini
thereto;

d)  all of its investments including shares and other securities, loans and advances, including interest and
~dividend accrued thereon, L _ .

€) all of its permits, rights, entitlements and licences (including such permits, rights, entitfements and Heence
granted by any governmental, statutory or regulatory bodies or any other asscciation or institute, for t
purpose of carrying on its business or in connection therewith), environmental clearances, permissions
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges
powers, offices, facilities whether granted or available or renewed or applied for;

+

fH all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights, /2
domzin names, brand names, logos and applications therefor;

2 all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit,
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TCS,
MAT credit entitlement, etc.; :

h) all of its privileges and benefits under all contracts, agreements, memorandum of understanding and al
other rights powers and facilities of every kind and description whatsoever;

i) all of its debts, borrowings, obligations and liabilities, pfesent or future or contingent, whether secured
unsecured; " :

j) all of its workmen and émp]oyees including those em]:iloyed at its offices, and bré.nches, and all other
personnel employed by it; -

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security deposits;
bank and contractual guarantees and other entitlements; dnd

)] all of its other properties, assets, liabilities, rights, obligations and employees, etc. of any nature whatsoev
not covered under (a) to (k) above. : o

“Amalgamating Company 13” means Mabon Properties Limited, as mentioned in Para 2.13 of this Scheme an
include the whole of the business of such Amalgamating Company 13, including but not limited to:

a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, title
interests, covenants, undertakings and continuing rights in relation thereto;

b) all of its immovable properties and all its rights, title, iﬁterests, covenants, undertakings and continuing
rights in relation thereto including all its land (together with ali the buildings and structures standing
therecn), whether freehold or leasehold,; :

c) all of its present and future iiabi‘lities., including contingent liabilities, charges and debts appertainin
thereto;

d) all of its investments including shares and other securities, loans and advances, including interest and
dividend accrued thereon; .

€) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and Hcen|
granted by any governmential, statutory or regulatory bodies or any other association or instifute, for
purpose of carrying ‘on its business or in connection therew "l_i' onmental clearances, permissiong
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: L o - /.
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privilege Q’U Q
powers, offices, facilities whether granted or available or renewed or applied for;

f) all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrig
~domain natnes, brand names, logos and-applications therefor; - : .

BG4
@
\S‘}’Um:ﬁ ‘f’\{}

| 45 % 2
£) all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit, A ATT
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TC ,VO\‘ G.b
MAT credit entitlement, etc.; : ;‘:-U o
: T
h) all of its privileges and benefits under all contracts, agreements, memorandum of understanding and <
other rights powers gn"d facilities of every kind and description whatsoever; & %

- - - r - - afr, N . OM’AB
i) all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured or

unsecured; '

B all of its workmen and employees including those employed at its offices, and branches, and all oth
personnel employed by it; . :

k) all of the advance monies, earnest monies as may be ]yi:ng with it and any and all of its security deposits
bank and contractual guarantees and other entitlements; and

1) all of its other properties, assets, labilities, rights, obligafions and employees, etc. of any nature whatsoev
not covered under (a) to (k) above, :

“Amalgamating Company i4”'means YD!I Consumer India Limited, as mentioned in Para 2,14 of this Sche
and include the whole of the business of such Amalgamating Company 14, including but not limited to:

a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, title,
interests, covenants, undertakings and continuing rights in relation thereto;

b) all of its immovable properties and all its rights, title, interests, covenants, undertakings and continui
rights in relation thereto including all its land (togethér with all the buildings and structures stand
thereon), whether freehold or leasehold; :

c) all of its present and future liabilities, including contingent liabilities, charges and debts appertaining
thereto; .

d) all of its investments including shares and other securities, loans and advances, including interest a
dividend accrued thereon; '

E) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or. in connection therewith), environmental clearances, permission
approvals, consents, ‘exemptions,. subsidies, registrations, no-objection certificates, quotas, privile
powers, offices, facilities whether granted or available or renewed or applied for;

f) all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyri
domain names, brand names, loges and applications therefor;

g all of its indirect and direct tax credits, including but not limited to, service tax credit, CENVAT credit,
GST credit, VAT credit, income-tax- refunds, carry forward losses, unabsorbed depreciation, TDS, TCS/
MAT credit entitlement, etc.; ' '

h} all of its privileges and benefits under all contracts, agréaments, memorandum of understanding and 4
other rights powers and facilities of every kind and description whatsoever;

i} all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured or
unsecured; :

B all of its workmen and employees including those employed at its offices, and branches, and all g
personnel employed by it;

all of the advance monies, earnest monies as may be lying
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bank and contractual guarantees and other entitlements: and

4 N B
1)) all of its other properties, assets, liabilities, rights, obligations and employees, etc. of any nature whatsoe
not covered under {a) to (k) above. '

“Amalgamating Company 15” means Indiabuils General Insurance Limited, as mentioned in Para 2.15 of t|
Scheme and include the whole of the business of such Amalgamating Company 135, including but not limited t

a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, title,

b) all of its immovable properties and alf its rights, title, ?interests, covenants, undertakings and continuj
rights in relation thereto including all its land (together with all the. buildings and structures stan:
thereon), whether freehold or leasehold; : ' '

c) all of its present and future [iabilities, including contfingent liabilities, charges and debts appertainin
thereto; :

d) all of its investments including shares and other securities, loans and advances, including interest and

dividend acerued thereon; : :03)
e) all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licence ‘%
granted by any governmental, statutory or regulatory bodies or any other association or institute, for the
purpose of carrying on its business or in connection therewith}, environmental clearances, permissions,

approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privileges, f.m
powers, offices, facilities whether granted or available or renewed or applied for; A Y .

o o
: o gl
D all of its intellectual property rights, websites, emails, rade names, trademarks, service marks, copyrig]1:§- "
domain names, brand names, logos and applications therefor; ‘% §
5 il N
2) all of its indirect and direct tax credits, including but not limited to, service tax eredit, CENVAT credit, % Q’a\‘

GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, TCS,
MAT credit entitlement, etc.: : ' '

h) all of its privileges and benefits under all contracts, agf_'eements, memarandum of understanding and all
other rights powers and facilities of every kind and description whatsoever;

i) all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured or
unsecured; :

n all of its workmen and employees i}}cluding those emﬁ]oyed at its-offices, and branches, and all othgt
personnel employed by it; :

k) all of the advance monies, earnest monies as may be | yihg with it and any and all of its security depos
bank and contractual guarantees and other entitlements; and

1) all of its other properties, assets, liabilities, rights, obligations and employees, etc. of any nature whatsoever
not covered under (a) to (k) above. :

“Amalgamating Company 16” means Indiabulis Life Insurance Company Limited, as menticned in Para 2.16
this Scheme and include the whole of the business of such Amalgamating Company 16, including but not limite
to: 1

a)  all of its movable assets, whether present or future, whether tangible or intangible and all rights, title,
interests, covenants, undertakings and continuing rights in relation thereto;

b} all of its immavable properties and all its rights, title, iﬁterests, covenants, undertakings and continuifig
rights in relation thereto including all its land (togethezr with all the buildings and structures stand
thereon), whether freehold or leasehold;

L
) all of ifs present and future liabilities, including contirigant
thereto,

24



5.20

4

g

h)

b

k)

Y

“Amalgamating Company 17" means Faventus Estate Limited, as mentioned in Para 2.17 of this Scheme and
include the whole of the business of such Amalgamating Company 17, including but not limited to:

- a) all of its movable assets, whether present or future, whether tangible or intangible and all rights, title,

b)

©)

d)

h)

-all of its ivestments’ including shares’ and other securities, loans and advances, including interest and

all of its investments including shares and other securities, loans and advances, including interestjag
dividend accrued thereon;

all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licences
‘granted by any governmental, statutory or regulatory bodies or any other association or institute, for
purpose of carrying on its business or in connection therewith), environmental clearances, permissi
approvals, consents, exemptions, subsidies, registrations, no-objection certificates, quotas, privildgss
powers, offices, facilities whether granted or available or renewed or applied for; 4&'-)

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrig
domain names, brand names, logas and applications the:refor;

all of its indirect and direct tax credits, including but not lmited to, service tax credit, CENVAT ¢
GST credit, VAT credit, income-tax refunds, carry forward losses, unabsorbed depreciation, TDS, T,
MAT eredit entitlement, ete.,; :

all of its privileges and benefits under all contracts, agreements, memorandum of understanding and
other rights powers and facilities of every kind and description whatsoever:

all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether secured o
unsecured;

all of its workmen and employees including those embloycd at its offices, and branches, and all oth
_personnel employed by it; . L _ : ..

all of the advance monies, earnest monies as may be [yi:ng with it and any and all of its security deposits,
bank and contractual guarantees and other entitlements: and

all of its other properties, assets, liabilities, rights, obligafions and employees, etc. of any nature whatsoe
not covered under (a) to (k) above, :

interests, covenants, undertakings and continuing rights in relation thereto;

all of its immovable properties and all its rights, title, ihteresfs, covenants, undertakings and continuin
rights in relation thereto including all its land (together with all the buildings and structures standing
therecn), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts appertaining
thereto; ' '

dividend accrued thereon:

all of its permits, rights, entitlements and licences (including such permits, rights, entitlements and licences
granted by any governmental, statutory or regulatory bodies or any other asscciation or institute, for the
purpose of carrying on its business or in connection therewith), environmental clearances, permissions
approvals, consents, exemptions,, subsidies, registrations, no-objection certificates, quotas, privileg
powers, offices, facilities whether granted or available or renewed or applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks, copyrights,
domain names, brand names, logos and applications therefor;
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5.24
5.25

5.26

5.27

5.28

5.29
5.30
331

5.32

5.33
5.34

i) all of its debts, borrowings, obligations and labilities, present or future or contingent, whether secu
unsecured; >

D all of its workmen and employees including those employed at its offices, and branches, and all othe

k) all of the advance monies, earnest monies as may be lying with it and any and all of its security depost
bank and contractual guarantees and other entitlements; and

)] all of its other properties, assets, liabilities, rights, obli gations and employees, etc. of any nature whatsoeve
not covered under (a) to (k) above.

“Applicable Law(s)” means all statutes, notifications, bye-laws, rules, regulations, guidelines, or common la
policies, codes, directives, ordinances, schemes ¢r orders enacted or issued or sanctioned by any Governme
Autherity, including any modification or re-enactment thereof for the time being in force,

“Appointed Date” means the opening of business hours on 1® April 2023 or such other date as may be approv
by the NCLT, with effect from which the Scheme will be deemed to be effective in the manner described in the
Scheme.

“Board of Directors” means the respective boards of directors of the Participating Companies and shall, unless
repugnant to the context or otherwise, include any duly. authorized committee of directors or any other committee
or any person, duly authorized by the Board of Directors or such other committee or such committee of directors,
as the case may be,

“BSE” means BSE Limited and includes any successor thereof,

“Companies” / “Participating Companies” means collectively, Amalgamating Company 1, Amalgamatin
Company 2, Amalgamating Company 3, Amalgamating Company 4, Amalgamating Company 5, Amalgamati

Company 10, Amalgamating Company 11, Amalgamating Company 12, Amal gamating Company 13,
Amalgamating Company 14, Amalgamating Company 135, Amalgamating Company 16, Amalgamating Company
17, Demerged Company, Resulting Company 1 and Amalgamated Company / Regulting Company 2.

“Demerged Company” means India Lan‘d Hotels Mumbai Private Limited, as mentioned in the Para 2.18 of this
Scheme.

“Effective Date” for the purpose of this Scheme shall mean the date or last of the dates on which certified copy
of the order of the Tribunal sanctioning the Scheme is filed with the relevant Registrar of Companies by all the
Participating Companies .

E

Any references in this Scheme to “upon this Scheme becomihg effective” or “effectiveness of this Scheme
shall be construed accordingly.

government department, agency, commission, board, tribunal or court or other law, rule or regulation makin g
entity having or purporting to have jurisdiction on behaif of the Republic of India or any state or other subdivision
thereof or any municipality, district or other subdivision thereof.

“GST” means goods and services tax.
“INR” means the Indian Rupee, .

“IT Act” means the (Indian) Inc_ome—tax'Act,-_l%l and the rules, regulations; circulars, notifications and orders
issued thereunder including any statutory modifications, re-enactments or amendments thereof for the time being _
in force. .

“Listed Amalgamating Companies” means collectively, Amalgamating Company 1 and Amalgamatifig
Company 2. '

“MAT” means minimum alternate tax.

“NSE™ means National Stoék Exchange of India Limited and inclyd successor thereof,
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' Demerged Company, Resulting Company 1 and Resulting Comparny.s-

“RBI” means the Reserve Bank of India or any successor tharéaf,

“Real Estate Business Undertaking” means and includes the? undertaking of the Demerged Company related
Real Estate Business, comprising of amongst others, all assets including movable and immoveable properties an

all labilities relating thereto. Assets and Liabilities of the Real Estate Business Undertaking shall, infer-alia, mean
and include: :

(i} The assets (whether real or personal, corporeal or incérporeal, present, future, contingent, tangible
intangible) pertaining to the Real Estate Business Undertaking of the Demerged Company including but n
limited to immovable properties (including for avoidance of doubt and rights, title, interest therein o
associated therewith), plant and machinery, computeﬁs and accessories, software and related data,
investments, acquisitions, holdings in equity shares, preference shares, debentures and other securities of all T
descriptions of entities in India and elsewhere, offices; capital work-in-progress, equipments, permits .{(‘,/“3\' Eé/@,
licenses, registrations, furniture, fixtures, equipments, appliances, accessories, vehicles, deposits, all stockdfo
assets, working capital, all customer / vendor contracts, trademarks, logos, copyrights, patents, brand name(
contingent rights or benefits belonging to or in the ownership, power, possession or the control of or veste
in or granted in favour of or held for the benefit of or enjoyed by the Real Estate Business Undertaking;

(ii) All deposits, advances, loans, receivables, funds, staff% advances, advance payments to Governmental
Authorities, cash, bank balances, accounts, and all earnest money and / or deposits including security deposits
made / paid by the Demerged Company in connection with or relating to the Real Estate Business
Undertaking; - |

(iii) The Habilities pertaining to /Iarising out of the activities or operations of the Real Estate Business Undertaking,
inter-alia, including the following: :

a) Al liabilities which arise out of the activities or operaﬁ ons of the Real Estate Business Undertaking;

activities or operations of the Real Hstate Business Undertaking;‘ ’ :

c¢) Liabilities other than those referred to above, being the amounts of general or multipurpose borrowin
of the Demerged Company, if any, allocated to the:Real Estate Business Undertaking in the s
proportion in which the value of the assets (ignoring thé revalued amount) transferred under this Sche
bear to the total value of the assets of the Demerged Company immediately before giving effect to
Scheme; g

Demerged Company.

{v) All books, re‘cords, ﬁ[eé, pdpers, computer software anngéwith their licenses, manuals and backup copi
drawings, designs, data catalogues, and other data and records, whether in physical or electronic form, direct]
or indirectly in connection with or relating to the Real Estate Business Undertaking.

Without prejudice to the generality of the foregoing, it is {:lariﬁed that all rights, entitlements, consents,
permissions, licenses, registrations, certificates, authorizations relating to the Real Estate Business Undertaking
shall stand transferred to the Resulting Company 1 as if the sami: were originally given by, issued to or execute
in faveur of the Resulting Company 1, and the rights and benefits under the same shall be available to the Resultin
Company 1. Further, all benefits or incentives including income tax, sales tax (including deferment of sales tax
GST, value added tax and any other direct or indirect tax(es) benefits in respect of the Real Estate Business
Undertaking for which the Demerged Company is entitled to in terms of the various statutes and / or schemes of
Union and State Goverﬁments, shall be available to and vest in the Resulting Company 1.

Provided however that any question that may arise as to whether a specified asset or Hability pertains or does 0y
pertain to the Real Estate Business Undertaking or whether it ari;ses out of the activities or operations of the R
Estate Business Undertaking, or whether any additional asset or liability, by nature thereof, would form part of
Real Estate Business Undertaking, shall be decided by mutual af‘greement between the Board of Directors of the
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5.42

5.43

5.44
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5.48
5.49
3.50

5.51

6. COMPLIANCE WITH TAX LAWS

6.1

“Part B Record Date” has the meaning ascribed to it in Clause 13.1.
A . .
“Part E Record Date” has the meaning ascribed to it in Clause 40.1,

“Registrar of'Companies” or “RoC’ means the Registrar of C
Companies.

“Remaining Business” means the remaining business of the Demerged Company after the demerger of its
Estate Business Undertaking, essentially comprising of the Investment Business, in accordance with Part E o
Scheme. '

“Resuliing Company 1" means Indiabulls Pharmacare Limited, as mentioned in Para 2.19 of this Scheme.

“Resulting Cempanies” means Indiabulls Pharmacare Lim ited and Resulting Company 2, as mentioned in Para
2.19 and Para 2.20, respectively, of this Scheme. : e

"Rules" means the Companies (Compromises, Arrangements E'and Amalgamations) Rules, 2016 and any oth
applicable rules, issued under the Act and as amended from time to time.

“Scheme of Arrangement”.or “Scheme” means this scheme of arrangement in its present form, with or without
any modification(s), as may be approved or imposed or directed by the Tribunal, Court, SEBI and any other Q\“S 4,
Governmental Authority or as may be carried out by Board of Directors in their absolute discretion. 2y

“SEBI"” means the Securities and Exchange Board of India or any successor thereof,

“SEBI Scheme Circular” means the SEBI Master C:i‘rcu]ar bearing number SEBIfHO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, consolidating SEBI circq]ars dated March 10, 2017, March 23, 2017, May .
26, 2017, September 21, 2017, Janvary 3, 2018, September 12, 2019, November 3, 2020, November 16, 202 1}/{)5."'! Nk{

. Y/
November 18, 2021 and November 23, 2021, further amended from time to time, inter alia in relation to { fe:‘?‘ ({7;
scheme of arrangement by listed entities. ; 2 'nf‘,
k‘

“SEBI Regulations™ means the regulations infer-alia inc]uding Securities and Exchange Board of India (Listi

x
Obligations and Disclosure Requirements) Regulations, 2015; as amended from time to time read with and any ‘90 ¥

other applicable circulars, notifications, orders, and other communication, existing and / or as may be infroduced
by SEBI, from time to time, ; : . .

“TCS” means Tax Collected at Source.

“TDS"” means Tax Deducted at Source.

or such other court, forum or authority as may be vested with any of the powers of the NCLT under the Act and/or
as may be having jurisdiction for sanctioning this Scheme. : T

“Unlisted Amalgamating Companies” means collectively, Amélgamating Company 3, Amalgamating Compan
4, Amalgamating Company 5, Amalgamating Company 6, Amalgamating Company 7, Amalgamating Compan "
8, Amalgamating Company 9, Amaigamating Company 10, Amalgamating Company 11, Amalgamatind=

Company 12, Amalgamating Company 13, Amalgamating; Company 14, Amalgamating Company 15, Qéffpu‘
Amalgamating Company 16 :

The expressions, which are used but are not defined in this Sd_heme shall, unless repugnant or contrary to t
context or meaning hereof, have the same meaning ascribed to them under the Act, the Securities Contra
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the rules, regulati]
made thereunder); the 1T Act and other Applicable Laws, : VT :

This Scheme, in so far as it gelates to: -
(i) amalgamation of Listed Amalgamating Companies into thé Amalgamated Company,;
(i) amalgamation of Unlisted Amalgamating Companies into the Amalgamated Company; and

(iii) amalgamation of Amalgamating Company 17 into the Amala



6.2

6.3

has been drawn up to comply with the conditions relating tof “amalgamation™ as specified under the tax laws,
including section 2(1B) of the IT Act, which include the following: e

a)  all the properties of the Amalgamating Companies immédiately before the amalgamation shall become/t}is
property of the Amalgamated Company, by virtue of the amalgamation; ' .

b) all the liabilities of the Amalgamating Companies immédiately before the amalgamation shall become ’
liabilities of the Amalgamated Company, by virtue of the amalgamation;

than shares already held therein immediately before the amalgamation by, or by a nominee for, th
Amalgamated Company, or its subsidiary) become shareholders of the Amalgamated Company by virtue/k

o)  shareholders holding not less than three-fourths in value of the shares in the Amal gamating Companies (other _.,-
o

. 5

the amalgamation; . : -

s

otherwise than as a result of the acquisition of the property of Amalgamating Companies by Amalgama
Company, pursuant to the purchase of such property by the Amalgamated Company, or as a result of th

distribution of such property to the Amalgamated Company, after the winding up of the Amal gamating Companies
and shalt also comply with the other relevant sections (including ssctions 47 and 72A) of the IT Act.

This Scheme, in so far as it relates to demerger of the Real Estate Business Undertaking of the Demerged Compan
into the Resulting Company 1 has been drawn up under section 230-232 of the Act, to comply with the conditio
relating to “demerger” as specified under the tax laws, including sections 2{19AA) and 2(41A) of the IT A
which include the following:

a)  all the property of the undertaking, being transferred by Demerged Company, immediately before the

demerger, shall become the property of the Resulting Company 1, by viitue of the demerger;

b)  all the liabilities relatable to the undertaking, being transferred by Demerged Company immediately befof&:
the demerger, shall become the liabilities of the Resulting Company 1, by virtue of the demerger;

¢} the property and the liabilities of the undertaking, being transferred by Demerged Comipany, shall b
transferred to the Resulting Company 1, at values appearing in the bocks of account of the Demerged
Company, as existing immediately Before the demerger or at values different from the value appearing in the /.
books of account of the Demerged Company, immediately before the demerger, in compliance with th
Indian Accounting Standards specified in the Annexure to the Companies (Indian Accounting Standards)
Rules, 20615

d} the Resulting Company 2 shall issue, in consideration of the demerger, its shares to the shareholders of
Demerged Company, on a proportionate basis, except where the Resulting Companies are itself a
shareholder(s) of the Demerged Company, if applicablg;

e) the shareholders holding not less than thres-fourths in value of the shares in the Demerged Company (o
than shares already held therein immediately before the demerger by, or by a nominee for, the Resulti
Companies or their subsidiary, if applicable) shall become shateholders of the Resulting Company 2, b
virtue of the demerger, otherwise than as a result of the acquisition of the property or assets of Demerged
Company or any undertaking thereof by the Resulting Company 1:

f)  the fransfer of the Real Estate Business Undertaking shall I:}e on'a going concern basis; and
2) comply with the other relevant sections (including sections?dr'? and 72A) of the IT Act, as applicable.

I any terms or provisions of this Scheme are found to be or in:terpr'eted to be inconsistent with any of the said
provisions at a later date whether as a result df a new enactment or any amendment to any existing enactment or
the coming into force of any provision of the IT Act or any other law or any judicial or executive interpretation or
for any other reason whatsoever, the aforesaid provisions of the tax laws shall prevail and this Scheme (includin
any parts hereof) may be modified to comply with such laws or fmay be withdrawn at the discretion of the Boal

of Directors of the affected Companies provided however that né modification to the Scheme will be made whi

adversely affects the rights or interest of the creditors without seeking their approval. Further, such modification
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7.  CAPITAL STRUCTURE

7.1 Dhani Services Limited / Amalgamating Company 1

7.1.1  The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company 1, as on 31% M
2023 s as under:

N AmountmlNR
2,00,00,00,000

Total 2,00,00,00,000
inre : Amount in INR -
1,20,65,18,772

88,388,524 Equity shares of INR 2/- each (partly paid up) 1,77,77,048
Total ' 1,22,42,95,820

edand Paid — Up Share capital.

60,32,59,386 Equity shares of INR 2/~ eachr (fally paid up)* S 1,20,65,18,772

88,88,524 Equity shares of INR 2/- each (partly paid up - INR 1.10) 97,77,376.40
Amownt paid up on shares forfeited®* ' 80,851.60
Total 1,20,78,77,000

trading in GDR’s, the Company has initiated the process of getting these GDRs delisted from LSE.
¥+ Forfeited no. Q)." shares as on 319 March 3023 were 1,135,205, . '
As on 31% March 2023, 1,53,24,800 employee stock options were outstanding,

Subsequent to 31% March 2023 and until the date of the Scheme being approved by the Boatd of Directors of the _
Amalgamating Company 1, there has been no change in the authorised, issued, subscribed and paid-up equity,
share capital of the above said company.

7.2 Indiabulls Enterprises Limited / Amalgamating Company 2

7.2.1  The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company 2, as on 31 March 2023 is
as under:

Authorised Share Capital .. Amount in INR
34,00,00,000 Equity Shares of INR 2/ each 68,00,00,000
20,028,000 Preference Share of INR 10/~ each 2,00,00,000
Total . - , 70,00,00,000

Tsued; Subscribed and Paid = Up Share capital - Amount i INR
19,83,36,997 Equity Shares of INR 2/- each 39,66,73,994
Total ' 30,66,73,994

722 Subsequent'to 31# March 2023 and until Ehe date of the Scheme belng épproved by the Board of Directors of th
Amalgamating Company 2, there has been no change in the a i issued, subscribed and paid-up equity share

Mebar




73
7.3.1

7.3.2

7.4
7.4.1

7.4.2

7.5
7.5.1

Savren Medicare Limited / Amalgamating Compamny 3

The authorised, issued, subscribed and paid-up share capital 01"; the Amalgamating Company 3, as on 31% Mak
2023 is as under: ’ ' : '

50,000 Equity Shares of INR 10/~ each 5,00,000

Total o P : ; . 5,00,000

__['i'it'a'i _ _ Awount in INR
50,000 Equity Shares of INR 10/- each : . 5,00,000
Total 5,00,000

Subsequent to 31 March 2023 and until the date of the Schemeﬁ"being approved by the Board of Directors of the
Amalgamating Company 3, there has been no change in the authorised, issued, subscribed and paid-up equity
share capital of the above said company. :

Auxesia Soft Solutions Limited / Amalgamating Company 4

The authorised, issued, subscribed and paid-up share capital of the Amgzlgamating Company 4, as on 315 Marg
2023 is as under:

Amount in INR

50,000 Equity SharesofINR 10/- each - | 5,00,000
Total 5,00,000

bSCJ,bedanded - Up Slmre _q;;a.pital Amount in INR
50,000 Equity Shs;res of' INR .1 01'- each. o 5,003,000

Total . : 5,00,000

Subsequent to 31* March 2023 and until the date of the Scheme being approved by the Boardof Directors of the )

Amalgamating Company 4, there has been no change in the authorised, issued, subscribed and paid-up equity NN
:_:0’ o

share capital of the above said company. £ \

Gyansagar Buildfech Limited / Amalgamating Company §
The authorised, issued, subseri bed and paid-up share capital of the Ama] garﬁating Company 3, as on 31% March
2023is as under: '

Share Capital . - 0 o Amountin INR.

1,10,500 Equity Shares of INR 10/- each 11,05,000

10,00,000

1,00,000 Preference Shares of INR 10/~ each




Total o iy , - . 21,05,000

vibed and Paid =~ Up‘Share capital
e_... an - q T Up ar.e_;.c:a.pr Amount in INR.
1,10,000 Equity Shares of INR 10/- each : 11,00,000
Total - 11,00,000

7.3.2  Subsequent to 31st March 2023 and until the date of the Scheme being approved by the Board of Directors of
Amalgamating Company 3, there has been no change in the authorised, issued, subscribed and paid-up equ
share capital of the above said company. :

7.6 Pushpanjli Finsolutions Limited / Amalgamating Companvéﬁ

7.6.1  The authorised, issued, substribed and paid-up share capital of the Amalgamating Company 6, as on 31%
2023 is as under: :

Amount in INR

60,10,000 Equity Shares of INR 10/- each ' - 6,01,00,000

7,50,000 Preference Shares of  10/- each : : 75,00,000
Total o 6,76,00,000
. _ Amount in INR
60,10,000 Equity Shares of INR 10/- each 6,01,00,000
Total - o 6,01,00,000

~ 7.6.2  Subsequent to 315 March 2023 and until the date of the Scheme ?baing apprO\;ed by the Board of Directors of f
Amalgamating Company 6, there has been no change in the authorised, issued, subscribed and paid-up equit
share capital of the above sa-id company. :

7.7 Devata Tradelink Limited / Amalgamating Company 7

7.7.1  The authorised, issued, subscribed and pa“id-lup share capital of the Amalgamating Company 7, as on 31% M
2023 is as under: :

' 'Amouni in INR

.50,000 Equity. Shares of mR .1 0/- each | . ' 5,00,000
Total 5,00,000
50,000 Equity Sl;a;l;e.;. of IﬁR .'1 0/.4' each B | : . ) 5,00,000

Total ; 5,00,000

7.7.2
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7.8
7.8.1

7.3.2

7.9
7.9.1

792

7.10
7.10.1

Evinos Developers Limited / Amalgamating Company 8

The authorised, issued, subscribe_d and pa_id-up share capital of the Amalgamating Company 8, as on 315 Maj
2023 is as under; : . '

e Amoutia INR

50,000 Equity Shares of INR 10/- each : ) _ | 5,00000
Total o g : - 5,00,000
ibed and Pa “ Amount in INR

50,000 Equity Shares of INR 10/- ea;;h "” | . 5,600,000
Total 5,00,000

Subsequent to 31 March 2023 and until the date of the Scheme;being approved by the Board of Directors of t o
Amalgamating Company 8, there has been no change in the authorised, issued, subscribed and paid-up equity\Z;
share capital of the above said Company. g : . . d

Milky Way Buildcon Limited / Amalgamating Company 9

The authorised, issued, subscribed and paid-up share capital of the Amal gamating Company 9, as on 315 Marol
2023 is as under: ' : : . -

Amount in INR

50,000 Equity Shares of INR 10/- each 5,00,000

Total 3,00,000

e uhs_l:rzl_l:».e.(_i and Palé . UpS lal f;f.ﬁ_l?“a] Amount in INR

50,000 Equity Shares of INR. 10/- each

5,00,600

Total 5,00,000

Subsequent to 31% March 2023 and until the date of the Scheme E)eing appraved by tha Board of Directors of the
Amalgamating Company 9, there has been no change in the authorised, issued, subseribed and paid-up equity
share capital of the above said Company. :

Indiabulls Consumer Products Limited / Amalgamating Corﬁpanz 10

The authorised, issued, subscribed and paid—ui) share capital of thfe Amalge;mé.ting Company 10, as on 31 Marc
2023 is as under: :

.:.Ié’('l?-_S"hal"é Capital o ) Amount in INR..

3,00,000 Equity Shares of INR 10/- each : 50,00,000

Total L 50,00,000




50,000 Equity Shares of INK 10/ each 5,00,000

Total

500,000

7.10.2 Subsequent to 31* March 2023 and until the date of the Scheme being approved by the Board of Directors of ¥

Amalgamating Company 10, there has been no change in the ziutharised, issued, subscribed and paid-up equi
share capital of the above said Company., :

731 Indiabuils Infira Resonrees Limited / Amalgamating Cumgénx 11

7411 The authorised, issued, subscribed and paid-up share capital of t:'he Amalgamating Company 11,as on 31% Mar
2023 is as under: 5

Lo Amount mINR
50,00,000 Equity Shares of INR 10/- each 5,00,00,000
Total o 5,00,00,000

ﬂdP capltal - N e A mountm R
30,00,000 Equity Shares of INR 10/- each L 3,00,00,000
Total 3,00,00,000

7.i1.2  Subsequent to 31 March 2023 and until the date of the Scheme é_being approved by the Board of Directors of the
Amalgamating Company 11; there has been no change in the anthorised, issiied, subscribed and paid-up equity
share capital of the above sald Company. :

7.12 Jwala Technology Systems Private Limited / Amaleamatingbomganx 12

7.12.1 The authorised, issued, subscribed and paid-up share capital of tﬁe Amalgamating Company 12, as on 31% March
2023 is as under: : s :

10,000 Equity Shares of INR 10/- each 1,00,000

Total : 1,00,000

_Amount in INR

10,000 Equity Shares of INR 10/~ each _ : 1,00,000

Total | ' E ' 1,00,000

7.12.2  Subsequent to 31% March 2023 and until the date of the Scheme t}eing appraved by the Board of Directors of thé~
Amalgamating Company 12, there has been no change in the authorised, issued, subscribed and paid-up equity
share capital of the above said Company.




7.13

7.13.1 The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company 13, as on 31% Ma

7.13.2  Subsequent to 31* March 2023 and until the date of the Scheme being approved by the Board of Directors of ¢

7.14
7.14.1

7142

7.15
7.15.1

Mabon Properties Limited / Amalgamating Company 13

2023 is as under: , s

meCapial il _ Amomt in INR

50,000 Equity Shares of INR. 10/- each 5,00,000
Total , 5,006,000
ubscnbed andPalduUp éii:;ife;ﬁiiital | ' Amount in INR

50,000 Equit& éﬁams of INR 1.0/.-. eaciI T .. 5,00,0.01;1:
Total _ 5,00,000

2023 is as under:

Amalgamating Company 13, there has been no change in the authorised, issued, subseribed and paid-up equife
share capital of the above said Company. b

YDI Consumer India Limited / Amalgamating Company 14
The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company 14, as on 31% Ma

Share Capital = Amount in INR
50,000 Equity Shares of INR 10/- each ' 5,00,000
Total _ 3,00,000

Amount in !NR

50,000 Equity Shares of INR. 10/- each 3,00,000

Total 5,00,000

Subsecjuent to 31% March 2023 and until the date of the Scheme being approved by the Board of Directors of th
Amalgamating Company 14, there has been no change in the authorised, issued, subscribed and paid-up equity
share capital of the above said Company.

Indiabulls General Insurance Limited / Amalgamating Companx'lls

Amount in INR

10,01,00,000 Equity Shares of INR 16/- each ' 1,00,10,00,000 /

Total 1,00,10,00,000\

Amount in INR
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10,00,99,998 Equity Shares of INR 10/- eéch . o 1,00,09,99,980

Total 1,00,69,99,980

4
7.15.2  Subsequent to 31 March 2023 and until the date of the Scheme being approved by the Board of Directors of the ‘{'"-4 B x

Amalgamating Company 15, there has been no change in the authorised, issued, subscribed and paid-up equity
share capital of the above said company.

7.16 Indiabulls Life Insurance Company Limited / Amalgamating Company 16

7.16.1 The authorised, is_sued, subscribed and paid-up share capital of the Amalgamating Company 16, as on 31
2023 15 as under: : ) . ' .

hare Capital . | Amount in INR
16,00,00,000 Equity Shares of INR 10/~ each 1,60,00,00,000
Total o P : o 1,60,00,00,000

capital . . . . Amount in INR'
15,00,00,000 Equity Shares of INR 10/- each | 1,50,00,00,000
Total 1,50,00,00,000

7.16.2  Subsequent to 31* March 2023 and until the date of the Scheme being approved by the Board of Directors of the

Amalgamating Company 16, there has been no change in the authorised, issued, subseribed and paid-up equit;/ﬁi i
share capital of the above said company. Qj"{) —4

717 Juventug Estate Limited / Amalgamating Company 17

7.17.1 Theautherised, issued, subscribed and paid-up share capital of the Amalgamating Company 17, as on 31% Mar.
2023 is as under:

Amount in INR

~10,00,000 Equity Shares of INR 10/- cach 1.00,00,000

3,60,000 Preferance Shares of INR 1000/- each 36,00,00,000

Total 37,00,00,000

Amount in INR

98,039 Equity Sha.res of INR ‘1 0/- each - s ' 9,80,390

3,55,627 Compulsorily Convertible Preference Shares of INR 1000/ each 35,56.27,000

Total - 35,66,07,390

7.17.2 Subsequent to 31% March 2023 and until the date of the Scheme being approved by the Board of Directors of W€
Amalgamating Company 17, there has been no change in the authgrised:5as
share capital of the above said company,

36



718 I

7.18.1  The authorised, issued, subscribed and paid-uﬁ share capital o
is as under:

Amount in INR:

50,00,000

50,006,000

- Amount in_lN_R_'

25,30,050

Total 25,30,050

7.18.2 Subsequent to 31* March 2023 and until the date of the Scheme being approved by the Board of Directors of the
Demerged Company, there has been no change in the authorised, issued, subscribed and paid-up equity share
capital of the above said company. s 3 : :

7.19  Indiabulls Pharmacare Limited / Resulting Company 1

7.19,1 The authorised, issued, subseribed and paid-up share capital of the Resulting Company, as on 31% March 2023 |
as under: " ’

50,000 Equity Shares of INR 107 cach | 500,000

Tatal 3 5,00,000

bedand Pald . UpSha :r.é;'é:a'}'ﬁtal' Araount in INR'

d 50,000 Equity Shares of INR. 107 each : 5,00,000
Total : . S T  5,00,000

7.19.2 Subsequent to 315 March 2023 and until the date of the Scheme }Jeing approved by the Board of Directors of the
Resulting Company, there has been no change in the authorised, issued, subscribed and paid-up equity share
capital of the above said company.

N . B .
7.20  Yaari Digital Integrated Services Limited ) Amalgamated Company / Resulting Company 2

7.20.1 The anthorised, issued, subscribed and paid-up share capital of the Amalgamated Company / Resulting Company
2, as on 31% March 2023 is as under: :

iorised Shave Capital © Amount in INR

1,23,17,50,000 Equity Shares of INR 2/- each 2,46,35,00,000

$8,20,00,000 Preference Shares of INR 10/- each _ §2,00,00,000
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Total . " . L 3,28,35,00,000

1 Amountin INR
10,04,42,259 Equity Shares of INR 2/- each . 20,08,84,518
Total . 20,08,84,518

As on 31% March 2023, 55,66,600 employee stock options are outstanding.

7.20.2  Subsequent to 31 March 2023 and until the date of the Scheme being approved by the Board of Directors of the
Amalgamated Company / Resulting Company 2, there has been no change in the authorised; issued, subscribed
and paid-up equity share capital of the above said company.

38

38



PART B

AMALGAMATION OF LISTED AMALGAMATING COMP‘ANIES INTO AND WITH
AMALGAMATED COMPANY, DISSOLUTION OF LISTED AMALG AMATING COMPANIES
AND OTHER RELATED MATTERS

8. AMALGAMATION OF LISTED AMALGAMATING COMPANIES INTO AND WITH THE AMALGAMATY
COMPANY '

A

8.1 Subject to the provisions of Part B and Part G of this Scheme, upon Part B of this Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, the Listed Amal gamating Companies along with all
their assets, Habilities, rights and obligations and its entire business and undertakings, including all their propertiesf;>
rights, benefits and interests therein, shall by virtue of this Part B of the Scheme shall stand amalgamated withiO)
transferred to and vested in the Amalgamated Company, as a going concern and shall become the assets, liabilities,
rights, obligations, business and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such encumbrance
holders), without any further act, instrument or deed being required from the Listed Amalgamating Companie
and / or the Amalgamated Company and without any approval or acknowled gement of any third party, i
accordance with the provisions of sections 230 to 232 of the Act'read with section 2(1B} of the IT Act and all oth
applicable provisions of law if any, in accordaince with the provizsions contained herein,

8.2 Without prejudice to the generality of the above, in particular, the Listed Amalgamating Companies shall stand
amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs below, subject to
the existing encumbrances in favour of banks and financial institutions, if any (unless otherwise agreed to by such/-
encimbrance holders):-

{D Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, al! the assets (including but not limited to investments) of the Listed Amalgamating Companies,
that are movable in nature or incorporeal or intangible in nature or are otherwise capable of transfer by

Listed Amalgamating Companies or the Ama}gamfated Company and without any approval or
acknowledgement of any third party. The transfer and vasting pursuant to this sub-clause shall be deemed

(ii) Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, any and all other movable properties of the Listed Amalgamating Companies (except those
specified elsewhere.in this Clauge), including cash and cash equivalents, sundry debts and receivabl
outstanding loans -and advances, if any, recoverable in cash or in kind or for value to be receiw

persons shall, without any further act, instrument or deed required by either of the Listed Amalgamatin
Companies or the Amalgamated Company and without any approval or acknowledgement of any third
party, become the property of the Amalgamated Company.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appoi




(iv)

M

(vi)

thereto shall stand transferred and be vested inand / or be deemed to have been transferred to and vestdd
in the Amalgamated Company and shall become the property and ‘an integral part of the Amalgamated™,
Company, without any further act, instrument or deed being required from the Listed Amalgamating
Companies and / or the Amalgamated Company and withont any approval or acknowledgement of any oo
third party. Upon Part B of the Scheme becoming operative on the Effective Date, the Amalgama 1
Company shall be entitled to exercise all rights and privileges attached to the aforesaid immovabl
properties and shall be liable to pay all rent, charges and taxes and fulfil al] obligations in relation t %
applicable to such immovable properties. The Amalgamated Company shall be entitled to seek muta

/ substitution of title in its name in such immovable properties, for the purposes of information and reco
and such mutation / substitution of the title to and interest in such immovable properties shall be made 277
and duly recorded in the name of the Amalgamated Company, by the appropriate authorities pursuant t
the sanction of the Scheme by the Tribunal and Part B of the Scheme-becoming operative on the Effecti
Date in accordance with the terms hereof. However, it is hereby clarified that the absence of any su
mutation / substitution shall not adversely affect the rights, title or interest of the Amalgamated Compa
in such immovable properties which shall be deemed to have been transferred to the Amalgamate
Company automatically upon the Part B of the Scheme becoming effective on the Effective Date.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, wheth
provided for or not in the books of accounts of the Listed Amalgamating Companies or disclosed in th
balance sheets of the Listed Amalgamating Companies shall become and be deemed to be the debts,
liabilities, contingent liabilities, duties and obligations of the Amalgamated Company without any further
act, instrument or deed being required from the Listed Amalgamating Companies and / or ths
Amalgamated Company and without any approval or acknowledgement of any third party. The
Amalgamated Company undertakes to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. It is hereby clarified that it shall not be necessary to obtain the consent o _‘
any third party or other person, who is a party to any contract or arrangemient by virtue of which such!
debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this sub-
clause. However, the Amalgamated Company shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the Tribunal or a certified copy thereof and execute necessary deeds
or documents in relation to creation / satisfaction / modification of charges to the satisfaction of the

Listed Amalgamating Companies for the creation / modification of any such security interest, Where any
of the loans, liabilities and obligations have been discharged by the Listed Amalgamating Companies
after the Appointed Date but before the Effective Date, such discharge shall be deemed to have been done
by the Listed Amalgamating Companies for and on behalf of the Amalgamated Company.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appoint
Date, all loans, advances, trade receivables and other obligations or liabilities due from, or any guarante
or similar obligations undertaken on behaif of the Listed Amalgamating Companies to / by th
Amalgamated Company or vice versa, if any, and all contracts between the Listed Amalgamating
Companies and the Amalgamated Company shall stand automatically cancelled and terminated and shall
be of no effect, without any further act, instrument or deed being required from either the Listed
Amalgamating Companies and / or the Amalgamated Company and without any approval o
acknowledgement of any third party. Unless otherwise required under, Applicable Laws, no further taxe
fees, duties or charges shall be required to be paid by the Amalgamated Company on account of such
cancellation or termination.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed -
Date, ail incorporeal or intangible property of or in relation to the Listed Amalgamating Cotmpanies shy!
stand transferred to and vested in the Amalgamated Company, and shall become the property and fah
integral part of the Amalgamated Company without any further act, instrument or deed required by itk

. . , R o7
the Listed Amalgamating Companies and / or the Amalgamated Company and without any approval & %99
AUy
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(vif)

(viii)

(ix)

instruments of every nature and description including without limitation, those relating to tenancies,
privileges, powers and facilities of every kind and: description, to which the Listed Amalgamating
Companies is a party or to the benefit of which the Li:?.;ted Amalgamating Companies may be eligible or
under which the Listed Amalgama;ing Companies is' an obligor (except to the extent provided in thi
Clause) and which are subsisting or having effect immediately prior to Part B of the Scheme becomin
operative on the Effective Date, shall be and shall renflain in full force and effect against or in favour o
the Amalgamated Company and may be enforced by or against it as fully and effectually as if, instead of
the Listed Amalgamating Companies, the Amalgamated Company had been a party or beneficiary or
obligee or obligor thereto, without any further act, instrument or deed being required from the Listed
Amalgamating Companies and / or the Amalgamated Company and without any approval ©
acknowledgement of any third party. L

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all statutory or regulatory licenses, registrations and permits including without limitation, ali such
licenses, registrations and permits as set out in, grants, allotments, recommendations, no-objection

applied for, to or by the Listed Amalgamating Companies shall stand transferred to and vested in th
Amalgamated Company, without any further act, instrument or deed being required by the Listed
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party. Upon Part B of ihe Scheme becoming operative on the Effective
Date, the Amalgamated Company shall be entitled to all the benefit thereof and shall be liable for all the
cbligations thereunder. In relation to, the same; any procedural requirements required to be fulfilled solely
by Listed Amalgamating Companies (and not by ari_y of their successors), shall be fulfilled by ih
Amalgamated Company as iTit is the duly constituted attorney of the Listed Amalgamating Companies.
It is hereby clarified that if the consent or approval (by whatever name called) of any third party or
authority is required to give effect to the provisions ofthis Clause, the said third party or authority shall
duly record and provide such cansent or approval and sﬁa!l make the necessary substitution / endorsement

upon Part B of this Scheme becoming effective in accordance with the terms hereof, For this purpose, the
Amalgamated Company may file appropriate applications / documents with relevant authcritics
concerned for information and record purposes. However, it is hereby clarified that the absence of any
such substitution / endorsement shall not adverselyﬁ affect the rights, benefits or interest of the
Amalgamated Company which shall be deemed to have been transferred to the Amialgamated Company
automatically upon the Part B of the Scheme becoming operative on the Effective Date.

Upen Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointe
Date, all workmen and employees of the Listed Amal gfamating Companies, who are on its payrolis and
all other personnel employed by the Listed Amalgamating Companies shall become employed by the
Amalgamated Company with effect from the Effective Date, on such terms and conditions as are no less
favourable than those on which 'they were engagefd with the Listed Amalgamating Companies/
immediately prior to the Effective Date, without any Interruption of service as a result of thif
amalgamation and transfer. With regard to provident fund, gratuity fund, superannuation fund and an
contributions required to be made in relation to employees under any statute or regulation, leave
encashment and any other special scheme or benefits cﬁeated'or existing for the benefit of the personnel
employed by the Listed Amalgamating Companies immediately prior to Part B of the Scheme becoming

operative on the Effective Date and transferred to the Amalgamated Company, the Amalgamated




(x)

(xi)

{xii)

schemes or funds in the respective trust deeds or other documents and / or in accordance with
provisions of Applicable Laws or otherwise. All existing contributions made to such schemes and fundi-
and ail benefits accrued thereto shall alsc stand transferred in the name of the Amalgamated Compan
and all such benefits and schemes shall be continued: by the Amalgamated Company for the benefit of
such personnel employed by the Listed Amalgamating Companies and transferred to the Amalgamat
Company, on the same terms and conditions. Further; it is the aint and intent of the Scheme that all
rights, duties, powers and obligations of the Listed Amal gamating Companies in relation to such sche
or funds shall become those of the Amalgamated Company. It is clarified that the services of all personn
employed by the Listed Amalgamating Company who are entitled to the benefits under such scheme
and funds, will be treated as having been continuous and uninterrupted for the purpose of the aforesaid

schemes or funds. In so far as the outstanding employ@ae stock options are granted by the Amalgamating %ﬁ_‘-f”\ "E*\\

Company 1 to its eligible employees who will get transferred to the Amalgamated Company pursuant ¢ ;;9 (a,f
this Scheme as well as outstanding employee stock options granted to the eligible employees of the :
wholly owned subsidiary/ (ies) of Amalgamating Company 1, under Dhani Services Limited — Employee cr

Stock Option Scheme 2008 and Dhani Services Limited — Employees Stock Option Scheme 2009, are 70,1
concerned, such outstanding employge stock option plans under the Amalgamating Company 1 shall
stand cancelled and shall be dealt with in the manner as specified in Part G of the Scheme.

Upon Part B of the Scheme becoming operative on the Effective Date, the Amalgamated Comp
undertakes to continue te abide by any agreemeni(s) / éett!ement(s) entered into with any labour union
employees by the Listed Amalgamating Companies. The Amalgamated Company agrees that for ¢
purpose of payment of any future retrenchment compensation, gratuity and other terminal benefits, the
past services of such employees, if any, with the Listed Amalgamating Companies, as the case may be,
shall also be taken into account, and agrees and undertakes to pay the same as and when payable. Further, /‘Jm
upon Part B of the Scheme becoming operative on the Effective Date, any prosecution or disciplina f'r‘?“ %
action initiated, pending or contemplated against and any penalty imposed in this regard on any employ
by the Listed Amalgamating Companies shall be continued or shall continue to operate against ¢
relevant employee and shall be enforced effectively by the Amalgamated Company.

Upen Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed -
Date, all rights, entitlements, licenses, applications and registrations relating to trademarks, service "’;ﬁ; ri;@\;;\\
marks, copyrights, domain names, brand name, logos, patents and other intellectual property rights o&(‘é“)
every kind and description, including without limitations, whether registered, unregistered or pendin; -
registration, and the goodwill arising therefrom, if any, to which the Listed Amalgamating Companies i
a party or to the benefit of whic{x ﬂ{IE Listed Amalgamating Companies may be eligible or entitled, shall
stand transferred to and vested in the Amalgamated Company, and shall become the rights, entitlement
or property of the Amalgamated Company and shall ‘be enforceable by or against the Amalgamated
Company, as fully and effectually as if, instead of the Listed Amalgamating Companies, the
Amalgamated Company had been a party ar beneficiary or ablige thereto or the holder or owner thereo P
without any further act, instrument or deed required by sither.of the Listed Amalgamating Companies E
the Amalgamated Company and without any approval or acknowledgement of any third party. 4

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of all insurance policies (if any) which
have been issued in respect of the Listed Amalgamating Companies and / or any of its assets or employee
and the name of the Amalgamated Company shall stand substituted as the “Insured” in all such polici
as if, the Amalgamated Company was originally a party thereto without any further act, instrument
deed required by either of the Listed Amalgamating Companies or the Amalgamated Company an
without any approval or acknowledgement of any third party. Further, the Amalgamated Company shall
be entitled to the benefit of all claims filed, prosecuted, proposed to be filed, pending and / or adjudicated
in relation to all insurance policies issued in respect of the Listed Amalgamating Companies and / or 2
of'ifs assets or emplqyees.

PR : .
Upon Part B of the: Scheme becoming operative on the Effective Date and with effect from the Appoinig
e~byt not limited to all carry forward tgx




(xiv)

(xv)

(ovi)

(xvii)

losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS, MAT, securitidg
transaction tax, taxes withheld / paid in a forei 2n country, customs duty, entry tax, vatue added tax, GST
sales tax, service tax etc.) payable by or refundable to the Listed Amalgamating Companies, including
all or any refunds or claims shall be treated as the tax iiability or refunds / claims, a5 the case may be, gk
the Amalgamated Company, and any tax incentives, advantages, privileges, exemptions, credfisy
holidays, remissions, reductions etc., as would have been available to the Listed Amalgamat 2
Companies, shall pursuant to this Scheme becoming effective, be available to the Amalgamated Compar
without any further act, instrument or deed required by either of the Listed Amalgamating Companies or "
the Amalgamated Company and,without any approval or acknowled gement of any third party, Upon Pa
B of the Scheme becomiing operative on the Effective Date and with effect from the Appointed Date,
existing and future incentives, un-availed credits and exemptions, benefit of carried forward losses
other statutory benefits, including in respect of income tax (including MAT), excise (including Mod
Cenvat), customs, value added tax, sales tax, service tax to which the Listed Amalgamating Compani
is entitled shall be available to and shall stand transferred and vested in the Amalgamated Company
without any further act, instrument or deed required by either the Amalgamated Company or the Listed
Amalgamating Companies and without any approval or acknow! edgement of any third party. Upon Pa

B of the Scheme becoming operative on the Effective Date and with effect from the Appointed Date, anfd
TDS deducted / TCS collected by or on behalf of the Listed Amalgamating Companies until the Effective
Date shalt be deemed to have been deducted / collected on behalf of the Amalgamated Company,

—t

Upon Part B of the Scheme becoming'operative on the Ef’fectiv.e Daté and with effect from the Appointed

Date, the Amalgamated Company shall be entitled to claim the benefit of any and alt corporate approvals
: . . . e

and [imits as may have already been taken by the Listed Amaigamating Companies, including without s L—im

: G
[imitation, the approvals and limits under sections 62, 179, 180, 185, 186, 188 etc., of the Act, until thgjf.,x“‘)ﬂ/ <"¢’,
N -
A

time the same are duly modified by the Amatgamated Company.

Upon Part B of the Scheme becaming operative on the Effective Date and with effect from the Appointe
Date, all other estates, assets, rights, title, interests and authorities accrued to and / or acquired by the
Listed Amalgamating Companies shall be deemed to have been accrued to and / or acquired for and on
behaif of the Amalgamated Company and shall, upon Part B of this Scheme coming into effect, pursua i
to the provisions of the Act, without any further act, instrument or deed be and stand transferred tor .91“
vested in and / or be deemed to have been transferred to or vested in the Amalgamated Company to I‘igl
extent and shall become the estates, assets, right, title, interests and authorities of the Amalgam

Company.

e
”’“ﬂ: g
oAU

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all books, record files, papers, computer progmm$, engineering and process information, manuals,
data, production methodologies, production plans, dfesigns,_ catalogues, quotations, websites, clo
storage, sales and advertising material, marketing st@'ategies, list of present and former custome
customer credit information, customer pricing information, and other records whether in physical fo

Companies shall be' deemed to have been transferred to or acquired for and on behalf of the Amalgamated
Company and shall, upon Part B of this Scheme coming into effect, without any further act, insirement
or deed be and stand transferred 1o or vested in and / or:be deemed to have been transferred to or vest
in the Amalgamated Company, ' : '

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointe
Date, the Amalgamated Company shall bear the burden and the benefits of any legal, tax, quasi-judicial,
administrative, regulatory or other proceedings initiated by or against the Listed Amatgamating
Companies. If any suit, appeal or other proceeding of whatsoever nature by or against the Listeg
Amalgamating Companies shall be pending as on the Effective Date, the same shall not abate, /48
discontinued or in any way be prejudicially affected by reason of the merger of such Listed Amalgamat

in Part B of this Scheme but the proceedings may be continued, prosecuted and enforced by or agains{Q A
the Amalgamated Company in the same manner and to the sams-extept as it would or might have been
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8.3

9, CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

a.1

9.2

10. TREATMENT OF TAXES

10.1

continued, prosecuted and enforced by or against the Listed Amalgamating Companies as if Part B of

this Scheme had not been made effective. Upon Part B of the Scheme becoming effective, 1 W
Amalgamated Company undertakes to have such legal or other proceedings initiated by or against fhe
Listed Amalgamating Companies transferred in its name and to have the same continued, prosecuted § j(-
enforced by or against the Amalgamated Company to the exclusion of the Listed Amalgamanss
Companies. The Amalgamated Company also undertakes to handle all legal or other proceedings whid
may be initiated against the Listed Amalgamating Companies after the Effective Date in its own name

and account and further undertakes to pay all amounts including interest, penalties, damages etc., pursuant 7" 375
to such [egal / other proceedings. = \\

)
Upon Part B of the Scheme becoming operative on the Effective Date with effect from the Appointed Date, ?‘é/ z
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and / or performa 0’;
of the Listed Amalgamating Companies for all purposes without any further act, instrument or deed required bX7Zy Enr G

either of the Listed Amalgamating Companies or the Amalgamated Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or document is required or
deemed necessary or expedient to give effect to the provisions of this Clause by the Amalgamated Company, thg?.:
Amalgamated Company shall, under the provisions of Part B of the Scheme, be deemed to be duly authorized/l
execute alt such writings on behalf of the Listed Amalgamating Companies and to carry out or perform all s4éh
formalities or compliances teferred to above on behalf of the Listed Amalgamating Companies. 2

In the event Part B of this Scheme becomes operative and with effect from the Appointed Date and up to an
including the Effective Date:

(i) the Listed Amalgamating Companies shall be deemed to have carried on the business activities of thi
Listed Amalgamating Companies, and would undertake acquisition, investment, disinvestment o
identified assets and business in the ordinary course of business and stand possessed of the properties and
assets of the Listed Amalgamating Companies, for, on behalf of and in trust for, the Amalgamated
Company; and : ' ’

Sy 2
(i} all profits or income accruing to or recsived by the Listed Amalgamating Companies and all taxes p é}— jé/ m
thereon (including, but not limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securiti o

transaction tax, taxes withheld / paid in a foreign country, customs duty, entry tax, value added tax, GS [
sales tax, service tax etc.} or losses arising in or incurred by the Listed Amalgamating Companies shall,
for all purpeses, be ireated as and deemed to be the profits, income, taxes or losses, as the case may be,
of the Amalgamated Company. '

The Amaigamated Company shall also be entitled, pending the sanction of this Scheme, to apply to the centra
government, state government, and all other agencies, departments, statutory authorities and Governmenta
Authorities concerned, wherever necessary, for such consents, approvals and sanctions which the Amalgamated 0(;97 8\9‘3‘\
Company may require including the regisfration, permits, certificates, approvals, exemptions, reliefs, etc., as may :

be required / granted under any Applicable Law for the time being in force for carrying on the business of the
Listed Amalgamating Companies.

any surplus in the provision for taxation / duties / levies account including but not limited to the advance tax, TDS
or TCS and MAT credit, CENVAT credit or, GST Credit, as on the date immediately preceding the Appointed
Date will also be transferred from the Listed Amalgamating Companies to the Amalgamated Company. A
refond under the IT Act or other Applicable Laws dealing with taxes / duties / levies, including GST, allocable o
related to the business of Listed Amalgamating Companies or due to the Listed Amalgamating Companis

consequent to the assessment made in respect of the Listed Amalgaja e ampanies, for which no credit is takeR?




10.2

0.3

10.4

10.5

10.6

10.7

10.8

10.9

Appointed Date, shall also belong to and be received by the Arhalgamated Company and shall be deemed to h a'
been on account of or paid by the Amalgamgted Company and the relevant Governmental Authorities shall %
bound to transfer o the account of and give credit for the samé_ to the Amalgamated Company upon the appro\t
of this Scheme by the Tribunal and upon relevant proof and documents being provided to the said authorities,

Without prejudice to the generality of the above, deductions, benefits, right to carry forward and set off
accumulated losses and unabsorbed depreciation, and credits (including but not [imited to MAT / CENVAT credits,
etc.} under the IT Act, GST or Service Tax, any other central govemment / state government incentive schemeg
etc., to which the Listed Amalgamating Companies are / would be entitled to in terms of the Applicable Laws of
the central and state government or of any for_eignjurisdictions,f' shall be available to and vest in the Amalgamated
Company. :

> =

Upon Part B of this Scheme becoming operative on the Effectii_ve Date and with effect from the Appointed Date, %

the tax payments (including without limitation income tax, GST, tax on distribution of dividends, excise dut
central sales tax, custom duty, applicable state value added tax and entry tax or any other taxes as may be applicab.
from time to time) whether by way of tax deducted at source or collected at source by the parties, advance tax

otherwise howscever, by the Listed Amalgamating Companies on or after the Appointed Date, shall be deemed to
be paid by the Amalgamated Company and the Amalgamated Company shal] be entitled to claim credit for such
taxes / duties paid against its tax / duty Habilities, notwithstanding that the certificates / challans or other documents
for payment of such taxes / duties are in the name of Listed Amalgamating Companies.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the Appointed Da
the Listed Amalgamating Companies and the Amalgamated Company are expressly permitted to prepare and / o
revise, as the case may be, their financial statements and statutbry / tax returns along with the prescribed forms,
filings and annexures under-the IT Act and / or in relation to central sales tax, custom duty, entry tax, applicable
state value added tax, GST and other tax laws, if required, to give effeat to the provisions of the Scheme.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed Da
all inter-party transactions between Listed Amalgamating Companies and the Amalgamated Company shall
considered as intra-party transactions for all purposes (including for tax compliances, credits, refunds, etc.),

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date,
obligation for deduction of tax at source on any payment made by or to be made by the Listed Amalgamating
Companies or for collection of tax at source on any supplies made by or to be made by Listed Amalgamating
Companies shall be made or deemed to have been made and duly complied with by the Amalgamated Company
Further, any tax deducted at source or collected at source by the Listed Amalgamating Companies an
Amalgamated Company on transactions with each other, if any (from the Appointed Date unti] Effective Daate)
and deposited with Governmental Authorities shall be deemed to be advance tax paid by the Amalgamated
Company and shall, in all proceedings be dealt with according] y

Upon Part B the Scheme becoming operative on the Effective [jate and with effect from the Appointed Date,
tax compliances under any tax laws by the Listed Amalgamating Companies on or after the Appointed Date sh

be deemed to be made by the Amalgamated Company, E@
)

Upon Part B of this Scheme becoming operative from the Bffectiﬁre Date and with effect from the Appointed Date, 096’_'pli\
all tax assessment proceedings and appez.als of whatsoever nature by or against the Listed Amalgamating
Companies, pending or arising as at the Effective Date, shall be continued and / enforced by or against the
Amalgamated Company in the same manner and to the same exicnt a5 would or might have been continued and
enforced by or against the Listed Amalgamating Companies. Further, the aforementioned proceedings shall neithe
abate or be discontinued nor be in any way prejudicially aff‘ected; by the reason of the amalgamation of the Listed
Amalgamating Companies with the Amalgamated Company or anything contained in Part B of this Scheme.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date,
all the expenses incurred by the Listed Amalgamating Companies and the Amalgamated Company in relation to”
the amalgamation of the Listed Amalgamating Companies with the Amatgamated Company as per this Schenye,
including but not limited to stamp duty expenses and / or transfer;charges, if any, shall be allowed as deduction] tg
Amalgamated Company in accordance with section 35DD} of the'IT Act over a period of 5 (five) years beginniRe:




10.10  Upon Part B of this Scheme becoming oﬁcrhtive on the Effective Date and with effect from the Appointed Da
all the deductions otherwise admissible to the Listed Amal gamating Companies, including payment admissible on
actual payment or on deduction of appropriate taxes or on payment of TDS (like section 43B, section 40, section
40A ete. of the IT Act) will be eligible for deduction to the Amal gamated Company upon fulfilment of require
conditions under the IT Act. .

10.11  The amalgamation under this Scheme is in compliance with the IT Act, specifically section 2(1B) of the IT A
and other relevant provisions thereunder, If any of the terms of this Scheme are inconsistent with the provision
of section 2(1B) of the IT Act, the provisions of section 2(1B) of the IT Act shall ta the extent of such
inconsistency, prevail and this Scheme shall, stand and be deemed to be modified to that extent to comply with/—(")‘ff_“-,“E

the said provisicns and such modifications shall not affect the other Parts of this Scheme. N

11. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

11.1 The Amalgamated Company, shall, at any time after Part B of this Scheme becomes operative on the Effective -—*""‘é\\
Date, in accordance with the provisions hereof, if so required under any law, contract or otherwise, be entitled t .
do and take all such actions as may be required to give full effect to the provisions of this Part B and for tl
purpose the Amalgamated Company shall, under the provisions herecf, be deemed to be authorised on behalf
the Listed Amalgamating Companies. Without prejudice to the generality of the above, the Amalgamat
Company shall be entitled and deemed to be authorised to:-

(i) execute appropriate deeds of confirmation or other writings or arrangements with any party to any contract or
arrangement (including without limitation any bank guarantee, performance guarantee, fixed deposit, letiers
of credit, bill of entry ete.) in relation to which the Listed Amalgamating Companies have been a party or tefe
the benefit of which the Listed Amalgamating Commpanies may have been entitled, and to make any filin
with the Governmental Authorities, in order to give formal effect to the provisions of Part B of the Scheme;
and :

(i) do all such acts or things as may be necessary to effectually transfer / obtain in favour of the Amalgamated
Company the approvals, consents, bids, awards, tenders, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses and certificates ete. which were held or enjoyed by the Listedf/~
Amalgamating Companies including without limitation, execute all necessary or desirable writings and
confirmations on behalf of the Listed Amalgamating Companies and to carry out and perform all such acts,
formalities and compliances as may be required in this regard.

11.2 The provisions of this Clause shall operate hotwithstanding anything to the contrary contained in any deed or
writing or certificate or license or the terms of sanction or issue or any security, all of which instruments an
documents shall stand modified and / or superseded by the foregoing provisicns.

12. SAVING OF CONCLUDED TRANSACTIONS

12.1.  Except as expressly provided hereunder in this Scheme, the transfer of properties and liabilities to, and the
continuance of proceedings by or against, the Amalgamated Company as envisaged in this Part B of the Schem

the Amalgamated Company accepts and adopts all acts, deeds and things done and exeécuted by the Liste
Amalgamating Companies in respect thereto as done and executed on behalf of itself.

13. CONSIDERATION AND ISSUE MECHANICS
13.1  Upon Part B of the Scheme becoming operative on the Effective Daté,' and upon the amalgamation of the Listed

Amalgamating Companies inlo and with the.Amalgamated Company, the respective Board of Directors (includin
any committee thereof) of the Listed Amalgamating Companies shalli, in ¢onsultation with Board of Directo
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13.2

13.3

13.4

13.5

13.6

being a date post filing of the sanction order of the Scheme with the concerned Registrar of Companies, for
purpose of determining the members of the respective Listed Amalgamating Companies to whom shares of
Amalgamated Company will be allotted under the Scheme. S

On determination of the Part B Record Date, the Listed Amalgamating Companies shall provide to the
Amalgamated Company, the list of their respective equity shareholders on such Part B Record Date, who shall
entitled to receive fully paid-up equity shares in the Amalgamated Company in terms of this Scheme.

Upon Part B of the Scheme becoming operative on the Effective Date, and in consideration of the amal gamati % . .
of the Listed Amalgamating Companies into and with the Amalgamated Company, the Amalgamated Compan 4’./4 TR
shall, without any further act or deed and without any further payment, basis (i) the valuation report issued by Mr,
Akhil Bhalla, Registered Valuer (Securities or Financial Assets) IBBI Registration No. IBRI/RV/14/2019/11684
dated 27% June 2023, appointed by the Listed Amalgamating Companies and the Amalgamated Company;
(i) the fairness opinion issued by M/s D & A Financial Services (P) Limited, an independent SEBI regis
Category — I merchant banker on such valuation, dated 27* June 2023, appointed by the Listed Amsalgama
Companies and the Amalgamated Company, issue and allot its fully paid up equity shares of face value of
2/- each:

@) to the equity sharchclders of the Amalgamating Company 1 (whose name is recorded in the Register of o
Members of the Amalgamating Company 1) in the following maaner (“Share Exchange Ratio 1A7):

(<
s i
"294 equity shares of Yaari of INR 2/- each fully paid-up for every 100 éqguity shares af DSL of INR 2/- eachi=
Jully paid-up.”

B) tothe equity shareholders of the Amalgamating Company 1, holding party paid-up equity shares (whose name
s recorded in the Register of Members of the Amalgamating Company 1) in the following manner (“Share \

Exchange Ratic 1B"): o

162 equity shares of Ydari of INR 2/- each fully paid-up for every 100 equity shares of DSL of INR 2/- eé
partly paid-up. The paid-up value of parily paid-up share is 55%.i.e. INR 1.1. The exchange ratio has b
compuited in proportion to paid up value.”

¢) to the equity shareholders of the Amalgamating Company 2 {whose name is recorded in the Register of
Members of the Amalgamating Company 2) in the following manner (“Share Exchange Ratio 27}

“110 equily shares of Yaari of INR 2/- each filly paid-up for every 100 equity shares of IEL of INR 2/- eac.
Jully paid-up.”
The Amalgamated Company shall, without any further act, instrument or deed, issue and allot in lieu of every
equity share underlying Amalgamating Company 1 GDRs, if any, as on Part B Record Date, the requisite number
of equity shares in the Amalgamated Company based on the Share Exchange Ratio 1A.

Further, the Amalgamating Company 1 has initiated the process of ge(ting its 2,038 outstanding GDRs delisted
from Luxembourg Stock Exchange, Luxembourg. In case there are any outstanding Amalgamating Company 1
GDRs as on Part B Record Date, the Amalgamated Company shall undertake necessary and requisite steps unde
the Applicable Laws, in India or abroad, as applicable, so as to enable the issuance of Amalgamated Company
GDRs to such GDR holders of Amalgamating Company 1.

In case of any fractional entithement of shares arising out of the Share Exchange Ratio 1 A or Share Exchange Ratio
1B or Share Exchange Ratio 2, the Board of Directors (including any conimittee thereof} of the Amalgamate A
Company shall consolidate all such fractional entitlements and shall round up the aggregate of such fractions
the next whole number and issue consolidated equity shares to a trustee nominated by the Board of Directors o
Amalgamated Company (the “Trustee™), who shall hold such equity shares with all additions or accretions thereto
in trust for the benefit of the respective shareholders, to whom they belong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such equity shares in the market at such price and
on such time within ninety (90) days from the date of allotment, as the Trustee may in its sole discretion decid
and on such sale, pay to the Amalgamated Company, the net sale proceeds (after deduction of applicable taxes a
cost incurred) thereof and any additions and accretions, whereupon the Amalgamated Company shall, subject
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137

i3.83

13.8

13.10

13.11

13.12

13.13

13.14

In the event of any increase in the isstied,, subscribed or paid up share capital of the Listed Amalgamati
Companies or the Amalgamated Company or issuance of any instruments convertible into equity shares ‘
restructuring of ifs equity share capital including by way of share split / consolidation / issue of bonus shares, frik
distribution of shares cr instruments convertible into equity shares or other similar action in relation to share capitaI :
of the Listed Amalgamating Companies or the Amalgamated Company at any time as of the Part B Record Date,
except on account of exercise of the warrants already issued by the Amalgamated Company, the applicable sha
exchange ratio shall be adjusted appropriately to take into account the effect of such issuance or corporate acti
and assumning conversion of any such issued instruments convertible into equity shares,

The equity shares of the Amalgamated Company issued as pcf this Clause shall be subject to the Memoranduy
and Articles of Association of Amalgamated Company and shall rank pari passu in all respeets, including dividend
and voting rights, with the existing equity shares of the Amalgamated Compariy,

On the approval of Part B of the Scheme by the members of the Amalgamated Company pursuant to sections 230
to 232 of the Act, it shall be deemed that the members of the Amalgamated Company have also accorded thei
consent under section 42 and section 62 of the Act and the applicable rules and regulations issued thereunder fo
the aforesaid issuance of equity shares of the Amalgamated Company, tc the shareholders of the Listed
Amalgamating Companies, and all actiorgs taken in accordance with this Clause of this Scheme shall be deemed
to be in full compliance of section 42 and secticn 62 of the Actiand other-applicable provisions of the Act and no
further resolution or actions under section 42 and section 62 of the Act or the rules and regulations issued
thereunder, including, inter alia, issuance of a letter of offer by the Amalgamated Company shall be trequired to
be passed or undertaken. :

In accordance with the regulatory requirements, all equity shaa{es required to be issued under this Clause by the
Amalgamated Company to the shareholders of the Listed  Amalgamating Companies shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of the Listed
Amalgamating Companies to the extent the details of such depository participant accounts have been provided to

{ are available with the Listed Amalgamating Companies before the Record Date.

: =<
For the purpose of allotment of equity shares of Amalgamated Company under this Clause, in case any shareholddrz

of the Listed Amalgamating Companies on the Part B Record Dai;e holds equity shares in the Listed Amalgamatin
Companies in physical form and / or details of the depository participant account of such shareholder have not
been provided to the Listed Amalgamating Companies before the Part B Record Date, the Amalgamated Company e,

shall not issue its equity shates to such shareholder but shall subject to Applicable Laws, issue the corresponding &tﬁ“ S N
number of equity shares in dematerialised form, to a demat account held by a trustee nominated by the Board o ;g’\
Directors of Amalgamated Cempany or into a suspense account opened in the name of the Amalgamated Compan
with a depository participant or into an escrow account opened by the Anialgamated Company with a depositor

respective shareholder as per his entitlement once such sharehalder provides details of his / her / its depository
participant account to the Amalgamated Company in accordance with Applicable Laws, along with sue
documents as maybe required under Applicable Laws, :

2 Res
\é& OC-:%
K%, @
= L<n)
: .Eé T
In terms of the provisions of the SEBI (Listing Obligations anfd Disclosure Requirements) Regulations, 2015, -230 -a“g
relevant listing agreement, SEBI Scheme Circular and other Applicable Laws, if any, in each case, as amended, 4 * ¢
equity shares to be issued by the Amalgamated Company to! the shareholders of the Listed Amalgamating
Companies under this Clause, pursuant to this Scheme, shall be listed on all the stock exchanges on which the
equity shares of the Amalgamated Company are listed as on the Effsctive Date. The Amalgamated Company will

make necessary application(s) to such stock exchanges and othér competent authorities, if any, for this purpose
and will comply with the provisions of all Applicable Laws in this regard.

Shares allotted pursuant to this Scheme may remain frozen in the Depositories system till listing / trading
permission is given by the stock exchanges. : :

The issuance of any equity shares undér this clause, against such equity shares of the Listed Amazlgamati
Companies which are held in abeyance, pending allotment or:settlement of dispute by order of Tribunal

otherwise, be held in abeyance by the Amalgamated Company, hg}]é‘wi\:ares lying in Unclaimed Suspens

ity s
L
s:j )
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13.15

14, CANCELLATION OF SHARES

14.1

14.2

14.3

14.4

14.5

14.6

15. DISSOLUTION OF LISTED AMALGAMATING COMPANIES

15.1

Account (if any) and the equity shares held in the Investor Education and Protection Fund (if any) shall also/!
eligible for issuance of equity shares under this clause and such equity shares shal] be dealt with in the 54

manner as equity shares lying in the said Unclaimed Suspense Account and / or the Investor Education Yk
Protection Fund (as the case may be).

The Board of Directors (including any committee thereof) of the Listed Amalgamating Companies and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the Amalgamated Company on account o
the difficulties if any in the transition period.

Upon Part B of the Scheme becoming operative on the Effective Date, and upon the amalgamation of the Listed
Amalgamating Companies into and with the Amalgamated Company, all the equity shares held by the Listed
Amalgamating Companies in the share capital of the Amalgamated Company, if any, shall stand automatically
cancelled and extinguished, without any further act or deed. Accordingly, the share capita! of the Amalgamated
Company shall stand reduced to the extent of the face value of the equity shares held by the Listed Amalgamating
Companies and cancelled pursuant to this Clause and the refated balance in the securities premium account, if any,
shall also stand cancelled pursuant to this Clause. : ' .

The reduction of the share capital (including the securities prem i@:m account, if any) ofthe Amalgamated Compan
as contemplated in this Part B of the Scheme, shall be effected as an integral part of this Scheme in accordan
with the provisions provided under sections 230-232 and any other applicable provisions of the Act, In any eve
it shall be deemed that the members of the Amalgamated Company who have approved the Scheme have als
resolved and accorded all relevant consents under section 66 of the Act or any other provisions of the Act to the
extent the same may be considered applicable and that there will be no need to pass a separate resolution by
shareholders as required under section 66 of the Act.

section 52 of the Act, as applicable, confirming the reduction and no separate application or sanction shail be \
necessary for the purposes of such reduction,

The reduction of the share capital, as contemplated above, would not involve either a diminution of {iability in ,/6:1“;“@\\
respect of unpaid share capital, if any or payment to any shareholder of any unpaid share capital and shall not Qj‘h
cause any prejudice to the interest of the creditors of the Amalgatated Company as there will not be any reductio
in the amount payable to the respective creditors. Further, it does not alter, vary, or affect the rights of the creditor.
in any mannet. b : ' '

The Amalgamated Company shall not be required to add thef words “and reduced” as a suffix to its name
consequent upon such reduction. '

The reduction of the share capital (including the securities premium account, if any) of the Amalgamated Compa
as contemplated in this Part B of the Scheme would not in any way adversely affect the ordinary operations of
Amalgamated Company or the ability of the Amalgamated Company to honour its commitments or to pay its de
in the ordinary course of business. :

stand automatically dissolved as an integral part of this Scheme, without being liquidated or wound-up and without
requiring any further act, instrument or deed from the Listed Amalgamating Companies and / or the Amalgamated
Company. Lo
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16. ACCOUNTING TREATMENT

16.1

Upon Part B of the Scheme becoming operative on the Effective Date, with effect from the Appointed Date, the
Amalgamated Company shall account for the amalgamation of Listed Amalgamating Companies in its books of
accounts in accordance with principles as laid down in Indian Accounting Standard 103 (Business Combinations)
notified under section 133 of the Act and under the Companiés (Indian Accounting Standards) Rules, 2015, as
may be amended from time to time. :
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AMALGAMATION OF UNLISTED AMALGAMATING COMPANIES INTO AND WITH
AMALGAMATED COMPANY, DISSOLUTION OF UNLISTED AMALGAMATING
COMPANIES AND OTHER RELATED MATTERS

17. AMALGAMATION OF UNLISTED AMALGAMATING COMPANIES INTO AND WITH
AMALGAMATED COMPANY

17.1

17.2

*

Subject to the provisions of Part C and Part G of this Scheme, upon Part C of this Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, the Unlisted Amalgamating Companies along wit
all their assets, liabilities, rights and obligations and iis entire business and undertakings, including all the
properties, rights, benefits and interests therein, shall by virtue of this Part C of the Scheme shall stan
amalgamated with, transferred to and vested in the Amalgamated Company, as a going concern and shall become
the assets, liabilities, rights, obligations, business and undertakings of the Amalgamated Company, subject to the
existing encumbrances thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by
such encumbrance holders), without any further act, instrument or deed being required from the Unlisted
Amalgamating Companies and / or the Amalgamated Company and without any approval or acknowledgement of/
any third party, in accordance with the provisions of sections 230 to 232 of the Act read with section 2(1B} of th¢’
IT Act and all other applicable provisions of law if any, in accordance with the provisions contained herein.

amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs below, subject to
the existing encumbrances in favour of banks and financial institutions, if any (uniess otherwise agreed to by such
encumbrance holders):- : '

() Upon Part C of this Scheme becaming operative on the Effective Date and with effect from the Appointg
Date, ali the assets (including but not limited to investments) of the Unlisted Amalgamating Companie
that are movable in nature or incotporeal or intangible in nature or are otherwise capable of transfer b7
physical or constructive delivery and / or by endorsement and delivery or by teansfer or by delivery
instructions in relation to dematerialized shares or by vesting and recordal pursuant to the Scheme,

Unlisted Amalgamating Companies or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause shall be deemed
to have occurred by physical or constructive delivery or by endorsement and delivery or by delivery
instructions in relation to dematerialized shares or by vesting and recordal, pursuant to this Scheme,

have been transferred and vested accordingly.

(i) Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed N
Date, any and all other movable properties of the Unlisted Amalgamating Companies (except those
specified elsewhere in this Clause), including cash and cash equivalents, sundry debts and receivables,
outstanding loans ‘and advances, if any, recoverable in cash or in kind or for value to be receive
actionable claims, bank balances and deposits, if any, with any person or body including witho
limitation any government, semi-government, local and pther authorities and bodies, customers and oth
persons shall, without any further act, instrument or deed required by either of the Unlisted Amaigamatin
Companies or the Amalgamated Company and without any approval or acknowledgement of any third

party, become the property of the Amalgamated Company.
. . A
(iiiy  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appoin ._-
Date, afl immovable properties of the Unlisted Amalgamating Companies, including without limitat’g,

all land together with all buildings and structures standing thercon and all rights and interests the '1% _
whether freehold or leasehold or otherwise and all documeats of title, rights and easements in relatio




)

V)

(¥

&

in the Amalgamated Company and shall become the property and an integral part of the Amalgamat 'ug‘
Company, without any furthér act, instrument or deed being required from the Unlisted Amalgamating®
Companies and / or the Amalgamated Company and ;wit‘nout any approval or acknowledgement of any

third party. Upon Part C of the Scheme becoming operative on the Effective Date, the Amalgamated . 3.7 ;o

Company shall be entitled to exercise all rights and privileges attached to the aforesaid jmmaovabl 'E},}")‘ ;@{}\
properties and shall be Hable to pay all rent, charges and taxes and fulfil all obligations in relation to Y] Z
applicable to such immavable properties. The Amalgafmated Company shalt be entitled to seek mutati -
/ substitution of title in its name in such immovable properties, for the purposes of information and reco >/

and such mutation / substitution of the title to and interest in such immovable properties shall be madeo'if"d 3 %
and duly recorded in the name of the Amalgamated Company, by the appropriate authorities pursuant to
the sanction of the Scheme by the Tribunal and Part C of the Scheme becoming operative on the Effective
Date in accordance with the terms hereof, However, lt is hereby clarified that the absence of any suc
mutation / substitution shall not adversely affect the ri gf‘nts, title or interest of the Amalgamated Compa
in such immovablé properties which shall be deemed to have been transferred to the Amalgamate
Company automatically upon the Part C of the Scheme becoming effective on the Effective Date.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether
provided for or not in the books of accounts of the Unlisted Amalgamating Companies or disclosed i/’
the balance sheets of the Unlisted Amalgamating Compﬁanies shal] become and be deemed to be the debts] "
liabilities, contingent [iabilities, duties and obligations éf' the Amalgamated Company without any furthery’
act, instrument or deed being required from the Unlisted Amalgamating Companies and / or the
Amalgamated Company and without any approval cor acknowledgement of any third party. The
Amalgamated Company undertakes to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. It is hereby clarified that it shall not be necessary to obtain the consent
any third party or other person, who is a party to any E'coniract ot arrangement by virtue of which s
debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this s
clause. However, the Amalgamated Company shall, if required, file appropriate forms with the Ro
accompanied by the sanction order of the Tribunal ora éerti fied copy thereof and execute necessary deeds
or documents in relation to creation / satisfaction / modification of charges to the satisfaction of the
lenders, pursuant to Part C of this Scheme becoming effective in accordance with the terms hereof. The d
Amalgamated Company shall be entitled to take the benefit of all duties and charges already paid by th .,
Unlisted Amaigamating Companies for the creation / nfmdiﬁcation of any such security interest, When
any of the loans, liabilities aid obligations have béen discharged by the Unlisted Amalgamatin
Companies after the Appointed Date but before the Effective Date, such discharge shall be deemed to
have been done by the Unlisted Amalgamating Companies for and on behalf of the Amalgamated
Company. :

&
L
X

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due from, or any guarantees
or similar obligations undertaken on behalf of the {jnlisted Amalgamating Companies to / by the
Amalgamated Company or vice versa, if any, and all. contracts between the Unlisted Amalgamating
Companies and the Amalgamated Company shall stand fautomatica[ly cancelled and terminated and shat!

acknowledgement of any third party. Unless otherwise rfequired under Applicable Laws, no further taxes
fees, duties or charges shall be required to be paid by the Amalgamated Company on account of sucl
cancellation or termination. :

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointeg
Date, all incorporeal or intangible property of or in relation to the Uniisted Amalgamating Compan,
shall stand transferred to and vested in the Amalgamated Company, and shall become the property 4
an integral part of the Amalgamated Company without;' any further act, instrument or deed required | _

e~Amalgamated Company and without any
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(vii)

(viii)

(ix)

© by Unlisted Amalgamating Companies (and not by any of their successors), shall be fulfilled by the

approval or acknowledgement of any third party.

Upon Part C of the Scheme becoming operative on the?-Effective Date and with effect from the Appointe <
Date, all' letters of intent, memerandum of understanding, memorandum of agreements, tenders, bids,
letters of award, expressions of interest, experience afnd / or performance statements, contracts, deeds,
bonds, agreements, guarantees and indemnities, schemes, arrangements, undertekings and other .~ .

instruments of every nature and description including without limitation, those relating to tenancies,;(}r' - ;j"“';:\\
privileges, powers and facilities of every kind and descriptipn, to which the Unlisted Amalgamatj 0 ' /'.?,
Companies is a party or to the benefit of which the Listed Amalgamating Companies may be eligiblé‘st
under which the Upiistad Amalgamating Companies 1s an obligor (except to the extent provided in t %
Clause) and which are subsisting or having effect immediately prior to Part B of the Scheme becomin 4’/,1
operative on the Effective Date, shall be and shall rerrjain in full force and effect against or in favour of .~
the Amalgamated Company and may be enforced by 0? against it as fully and effectually as if, instead
the Unlisted Amalgamating Companies, the Amal gamated Company had been a party or beneficia
oblige or obligor thereto, without any further act, instrument or deed being required from the Unli
Amalgamating Companies and / or the Amalgamated Company and without any approval
acknowledgement of any third party. 1

< ~

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all statutory or regulatory licenses, registrations and permits including without limitation, all sucH
licenses,, registrations and permits as set out in, grants, allotments, recommendations, no-objecti
certificates, permissions, registrations, approvais, certiﬁcates, consents, quotas, exémptions, clearanc 3
tenancies, privileges, powers, offices, facilities, entitl§1nents or rights granted / available / renewed
applied for, to or by the Unlisted Amalgamating Companies shall stand transferred to and vested in the
Amalgamated Company, without any further act, instrument or deed being required by the Unlisted e
2
r
C

Amalgamating Companies and / or the Amalgamated Company and without any approval or /;{)%’UN
acknowledgement of any third party. Upon Part C of §E1e Schen?e becoming operative on the Effectiv !_’-3'

Date, the Amalgarhated Company shall be entitled to all the benefif thereof and shall be liable for all th <
obligations thereunder. In refation to the same, any procedural requirements required to be fulfilled solel

Amalgamated Company as ifit is the duly constituted attorney of the Unlisted Amalgamating Companies.
It is hereby clarified that if the consent or approval (:_by whatever name called) of any third party or
authority is required to give effect to the provisions of this Clause, the said third pasty or authority shall
duly record and provide such consent or approval and shall make the necessary substitution / endorsement
in the name of the Amalgamated Company pursuant to'the sanction of this Scheme by the Tribunal, and
upon Part C of this Scheme becoming effective in accori:lance with the terms hereof. For this purpose, the
Amalgamated Company may file appropriate applications / documents with relevant authorities
concerned for information and record pﬁrposes. Howe\f!er, it is hereby clarified that the absence of any
such substitution / endorsement shall not adversely. affect the rights, benefits or interest of thg
Amalgamated Company which shall be deemed to have been transferred to the Amalgamated Compag
automatically upon,the Part C of the Scheme becoming operative on the Effective Date.

Date, all workmen and employees of the Unlisted Amaléamaﬁ ng Companies, who are on its payrolls and
all other personnel employed by the Unlisted ‘Amalgamating Companies shall become employed by the
Amalgamated Company with effect from the Bffective Date, on such terms and conditions as are no ley

amalgamation and transfer. With regard to provident ftfmd, gratuity fund, superannuation fund and an
contributions required to be made in relation to employees under any statute or regulation, Jeave
encashment and any other special scheme or benefits created or existing for the benefit of the personngl
employed by the Unlisted Amalgamating Companies immediately prior to Part C of the Schg
becoming operative on the Effective Date and transferred to the Amalgamated Company1 e
Amalgamated Company shall stand substituted for the Unlisted Amalgamating Companies for all injéni




()

(xi)

{xif)

including with 1'egafd to the obfigation to make contributions to the said funds in accordance with t
provisions of such schemes or funds in the respective trust deeds or other documents and / or |
accordance with the provisions of Applicable Laws or otherwise. All existing contributions made to such
schemes and funds and all benefits accrued thereto shall also stand transferred in the name of the -
Amalgamated Company and all such benefits and schemes shall be continued by the Amalgamated / e
Company for the benefit of such personnel employed by the Unlisted Amalgamating Companies an’gl‘i\’/—-
transferred to the Amalgamated Company, on the same terms and conditions. Further, it s the aim a
intent of the Scheme that all the rights, duties, powers and obligations of the Unlisted Amalgamati
Companies in relation to such schemes or funds shall become those of the Amalgamated Company. It is
clarified that the services of all personne! employed by the Unlisted Amalgamating Company who are
entitled to the benefits under such schemes and funds, will be treated as having been continuous ang: 5
uninterrupted for the purpose of the aforesaid schemes or funds. Ini so far as the outstanding emplo g;f"
stock options are granted by the Amalgamating Company | to the eligible employees of Unli
Amalgamating Companies, if any, under Dhani Services Limited — Employees Stock Option Sch r}:fs
2008 and Dhani Services Limited — Employees Stock Option Scheme 2009 (ESOP schemes
Amalgamating Company 1) are concerned, who will get transferred to the Amalgamated Company
pursuant to this Scheme, such outstanding employee stock option plans under the Amalgamating
Company 1 shall stand cancelled and shall be dealt with in the manner as specified in Part G of th
Scheme.

Upon Part C of the Scheme becoming operative on the Effective Date, the Amalgamated Company
undertakes to continue to abide by any agreement(s) / settlement{s) entered into with any fabour unions /
employees by the Unlisted Amalgamating Companies. The Amatgamated Company agrees that for the y
purpese of payment of any future retrenchment compensation, gratuity and other terminal benefits, the ’@m
past services of such employees, if any, with the Unlisted Amalgamating Companies, as the case may be, ,S' :
shall aiso be taken into account, and agrees and undertakes to pay the same as and when payable. Further, | <t

upon Part C of the Scheme becoming operative on the Effective Date, any prosecution or disciplinary 2

action initiated, pending or contemplated against and any penalty imposed in this regard on any employee 7'9(? X
by the Unlisted Amalgamating Companies shall be continued or shall continue to operate against the

relevant employee and shall be enforced effectively by the Amalgamated Company, AN (’%
Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointgd B
Date, all rights, entitlements, licenses, applications and registrations relating to trademarks, serv 'E;_ * '

marks, copyrights, domain names, brand name, fogos, patents and other intellectual property rights
every kind and description, including without limitations, whether registered, unregistered or pending
registration, and the goodwill arising therefrom, if any, to whichthe Unlisted Amalgamating Companies
is a party or to the benefit of which the Unlisted Amalgamating Companies may be eligible or entitled,
shall stand transferred to and vested in the Amalgamated Company, and shall become the rights
entitlement or property of the Amalgamated Company and shall be enforceable by or against th
Amalgamated Company, as fully and effectually as if, instead of the Unlisted Amalgamating Companies,
the Amalgamated Company had been a party or beneficiary or obligee thereto or the holder or owner
thereof, without any further act, instrument or deed required by either of the Unlisted Amalgamating
Companies or the Amalgamated Company and without any approval or acknowledgement of any third

party.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appoin
Date, the Amalgamated Company shall be entitled to the benefit of'all insurance policies (if any) whici
have been issued in respect of the Unlisted Amalgamating Companies and / or any of its assels or
employees and the name of the Amalgamated Company shall stand substituted as the “Insured” in all



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Upon Part C of the Scheme becoming operative on tht{ Effective Date and with effect from the Appoi |
Date, all taxes and duties of whatsoever description (including but not limited to all carry forwar

losses cemprising of unabsorbed depreciation, advance tax' payments, TDS, TCS, MAT, securi ég,
transaction tax, taxes withheld / paid in a foreign country, customs duty, entry tax, value added tax, GSRZV bao %,
sales tax, service tax etc.) payable by or refundable to the Unlisted Amalgamating Companies, including
all or any refunds or claims shall be treated as the tax fiability or refunds / claims, as the case may be,
the Amalgamated Company, and any tax incentives, advantages, privileges, exemptions, credj
holidays, remissions, reductions etc., as would have been available to the Unlisted Amalgamat éug
Companies, shall puisuant to this Scheme becoming effective, be available to the Amalgamated Comp

without any further act, instrument or deed required by either-of thé Unlisted Amalgamating Companie
or the Amalgamated Company and without any approval or acknowledgement of any third party but in
the manner more particularly set out herein below. Upon Part C of the Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, all existing and future incentives, un-availed

required by either the Amalgamated Company or the Unlisted Amalgamating Companies and without /\';_Ti“r-;‘:\.\
3] LT
o

«
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-

deducted / collected on behalf of the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shal] be entitled to claim the benefit of any and all corporate approvals

and limits as may have already been taken by the Unlisted Amalgamating Companies, including withouy" )= < /@
limitation, the approvals and [imits under sections 62,:179, 180, 185, 186, 188 etc., of the Act, until ¢ '.

time the same are duly modified by the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointe
Date, all other estates, assets, rights, title, interests and authorities accrued to and / or acquired by the
Unlisted Amalgamating Companies shall be deemed to have been accrued to and / or acquired for and on
behalf of the Amalgamated Company and shall, upon Part C of this Scheme coming into effect, pursuant
to the provisions of the Act, without any further act, instrument or deed be and stand transferred to or
vested in and / or be deemed to have been transferred to or vested in the Amalgamated Company to tha
extent and shall become the estates, assets, right, tit]:e, interests and authorities of the Amalgamated
Company. :

A

u.rare"(\

-

Upon Part C of the Scheme becoining operative on the Effective Date and with effect from the Appointed
Date, all books, record files, papers, computer programfé, engineering and process information, manual
data, production methodologies, production plans, designs, catalogues, quotations, websites, clo
storage, sales and 'advertising material, marketing strategies, list of present and former custome

or electronic form or in any other form in connectioﬁ with or relating to the Unlisted Amalgamating
Companies shall be deemed to have been transferred to or acquired for and on behalf of the Amalgamated
Company and shall, upon Part C of this Scheme coming into effect, without any further act, instrument
or deed be and stand transferred to or vested in and / cu_': be deemed to have been transferred to or veste
in the Amalgamated Company. :

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall bear the burdeﬁ_ and the benefits of any legal, tax, quasi-judicial,
administrative, regulatory or other proceedings initiated by or against the Unlisted Amalgamatip
Companies. If any suit, appeal or other proceeding of whatsoever nature by or against the Unligtdd
Amalgamating Companies shall be pending as on the Effective Date, the same shall not abate
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17.3

18. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

18.1

18.2

19. TREATMENT OF TAXES

19.1

Amalgamating quripanies and ‘transfer and vesting of the same in the Amalgamated Company or
anything contained in Part C of this Scheme but the proceedings may be continued, prosecuted
enforced by or against the Amalgamated Company in the same manner and to the same extent as it woul
or might have been continued, prosecuted and enforced by or against the Unlisted Amalgamating
Companies as if Part C of this Scheme had not been made effective. Upon Part C of the Scheme becoming?,
effective, the Amalgamated Company undertakes to have such legal or other proceedings initiated by
against the Unlisted Amalgamating Companies transferred in its pame and to have the same continu
prosecuted and enforced by or against the Ama[garhated Company to the exclusion of the Unlist dn
Amalgamating Companies. The Amalgamated Company also undertakes to handle all legal or othe O/i/m
proceedings which may be initiated against the Unlisted Amalgamating Companies after the Effective
Date in its own name and account and further undertak_cs to pay all amounits including interest, penalties
damages etc., pursuant to such legal / other proceedings. '

Upon Part C of the Scheme becoming operative on the Ef'fecti?ve Date with effect from the Appointed Date,
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and / or performan
of the Unlisted Amalgamating Companies for all purposes without any further act, instrument or deed required by
either of the Unlisted Amalgamating Companies or the Amalgamated Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or document is required
deemed necessary or expedient to give effect to the provisions of this Clausé by the Amalgamated Company,
Amalgamated Company shall, under the provisions of Part C oi‘ the Scheme, be deemed to be duly authorized!|
execute all such writings on behalf of the Unlisted Amalgamating Companies and to carry out or perform all su
formalities or compliances referred to above on behalf of the Urﬁlisted Amalgamating Companies.

In the event Part C of this Scheme becomes operative and with effect from the Appointed Date and up to
including the Effective Date: :

(i} . the Unlisted Amalgamating Companf‘es shall be deeméd to have carried on the business activities of the
Unlisted Amalgamating Companies, and would undertake acquisition, investment, disinvestment of,

(i) all profits or income accruing to or received by the Unlisted Amalgamating Companies and all taxes paid ¢
thereon (including but not limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securiti
transaction tax, taxes withheld / paid in a foreign couniry, customs duty, entry tax, value added tax, GS
sales tax, service tax, etc.) or losses arising in or incurred by the Unlisted Amalgamating Companie
shall, for all purposes, be treated as and deemed to be the profits, income, taxes or losses, as the case may
be, of the Amalgamated Company. 5

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, to apply to the central
government, state government, and all other agencies, departments, statutory authorities and Gevernmental
Authorities concerned, wherever necessary, for such consents, approvals and sanctions which the Amalgamate
Company may require including the registration, permits, certificates, approvals, exemptions, reliefs, etc., as may
be required / gramted under any Applicable Law for the time béing in'force for carrying on the business of the
Unlisted Amalgamating Companies. :
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9.2

19.3

19.4

19.5

19.6

19.7

19.8

Date will also be transferred from the Unlisted Amalgamating Com panies to the Amalgamated Company. %
refund under the IT Act or other Applicable Laws dealing with taxes / duties / levies, including GST, allocablé\a®,
related to the business of Unlistg_ad Amalgama'ting Companies or due to the Unlisted Amalgamating Companies®
consequent to the assessment made in respect of the Unlisted Amalgamating Companies, for which no credit is
taken in the baok of accounts of the Unlisted Amalgamating Companies as on the date immediately preceding the
Appointed Date, shall also b.elong to and be received by the Amalgamated Company and shall be deemed to ha

been on account of or paid by the Amalgamated Company and the refevant Governmental Authorities shallfbg
bound to transfer to the account of and give credit for the same to the Amalgamated Company upon the appr s
of this Scheme by the Tribunal and upon relevant proof and documents being provided to the said authorities,

Without prejudice fo the generality of the sbove, deductions, benefits, right to carry forward and set off
accumulated losses and unabsorbed depreciation, and credits (including but not limited to MAT / CENVAT credi
ete.) under the IT Act, GST or Service Tax, any other central government / state government incentive sche ﬁ/\'
etc., to which the Unlisted Amalgamating Companies are / would be entitled to in terms of the Applicable g
of the central and state government or of any foreign jurisdictions, shall be available to and vest in
Amalgamated Company. :

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date, el
the tax payments (including without limitation income tax, GST, tax on distribution of dividends, excise duty, G L~
central sales tax, custom duty, applicable state value added tax and entry tax or any other taxes as may be applicab < &
from time to time) whether by way of tax deducted at source or collected at sgurce by the parties, advance tax
otherwise howsoever, by the Unlisted Amalgamating Companies on or after the Appointed Date, shall be deem
to be paid by the Amalgamated Company and the Amalgamated Company shall be entitled to claim credit for suc
taxes / duties paid against its fax / duty liabilities, notwithstanding that the certificates / challans or other documents
for payment of such taxes / duties are in the name of Unlisted Amalgamating Companies.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the Appointed D
the Unlisted Amalgamating Companies and the Amalgamated Company are expressly permitted to prepare an
or revise, as the case may be, their financial statements and statutory / tax returns along with the prescribed form
filings and annexures under the IT Act and / or in relation to central sales tax, custom duty, entry tax, applicable
state value added tax, GST and other tax laws, if required, to give effect to the provisions of the Scheme.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed Da
all inter-party transactions between Unlisted Amalgamating Companies and the Amalpamated Company shall
considered as intra-party transactions for all purposes (including for tax compliances, credits, refunds, ete.).

Upon Part C of this Scheme becoming operative on the Effecti»{e Date and with effect from the Appointed Date}
obligation for deduction of tax at source on any payment made by or to be made by the Unlisted Amalgamating
Companies or for, collection of tax at source ¢n any supplies made by or to be made by Unlisted Amalgamating
Companigs shall be made or deemed to have been made and duly complied with by the Amalgamated Company.
Further, any tax deducted at source or collected at source by the Unlisted Amalgamating Companies a
Amalgamated Company on transactions with each other, if any (from the Appointed Date until Effective Dat
and deposited with Governmental Authorities shall be deemed to be advance tax paid by the Amalgamate
Company and shall, in all proceedings be dealt with accordingly,

Upon Part C the Scheme becoming operative on the Effective Date and with effect from the Appointed Daie, all
tax compliances under any tax laws by the Unlisted Amalgamating Cormpanies on or after the Appointed Date,
shall be deemed to be made by the Amalgamated Company. :

Upon Part C of this Scheme becoming operative from the Effective Date and with effect from the Appointed Date]
all tax assessment proceedings and appeals of whatsoever nature by or against the Unlisted Amalgamating
Companies, pending or arising as at the Effective Date, shall be continued and / enforced by or against the
Amalgamated Company in the same manner and to the same extent as would or might have been continued and
enforced by or against the Unlisted Amalgamating Companies; Further, the aforementioned proceedings shal
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19.9

12.10

19,11

20. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

20.1

20.2

21. SAVING OF CONCLUDED TRANSACTIONS

21.1

| ; é\\,.i.‘r i‘é.‘-g:,
Upon Part C of this Schemg becoming operative on the Eﬁ‘ectfve Date and with effsct from the Appointed D g

all the expenses incurred by the Unlisted Amalgamating Companies and the Amalgamated Company in rela

to the amalgamation of the Unlisted Amalgamating Companies with the Amalgamated Company as per t

Scheme, including but not limited to stamp duty expenses and / or transfer charges, if any, shall be allowed a
deduction to Amalgamated Company in accordance with section 35DD of the IT Act aver a period of 5 (five)
years beginning with the previous year in which Part C of the Scheme becomes effective,

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the Appointed D
all the deductions otherwise admissible to the Unlisted Amalgamating Companies, including payment admissi
on actual payment or on deduction of appropriate taxes or on payment of TDS (like section 43B, section 40, sectio!
40A efc. of the IT Act) will be eligible for deduction to the Amalgamated Company upon fulfilment of required

conditions under the IT Act. i : S o

The amalgamation under this Scheme is in compliance with the IT Act, specifically section 2(IB) of the IT
and other relevant provisions thereunder. If any of the terms of this Scheme are inconsistent with the provisi
of section 2(1B) of the IT. Act, the provisions of section 2{1B) of the IT Act shall to the extent of su
inconsistency, prevail and this Scheme shall, stand and be deemed to be modified to that extent to comply with /]/?,ﬂ
the said provisions and such modifications shall not affect the other Parts of this Scheme.

L)

The Amalgamated Company, shall, at any time after Part C off;this Scheme becomes operative on the Effective
Date, in accordance with the provisions hereof, if so required under aﬁy law, contract or otherwise, be entitled to
do and take afl such actions as may be required to give full effect to the provisions of this Part C and for this
purpose the Amalgamated Company shall, under the provisions hereof, be deemed to be authorised on behalf o
the Unlisted Amalgamating Companies. Without prejudice toi the generality of the above, the Amalgamate
Compeny shall be entitled and deemed to be authorised to:-

(i) execute appropriate deeds of conﬁrn-gat_ioﬁ_ or ather writings éor arra.ngerngnts with any party to any contract or
arrangement (including without limitation any bank guarantee, performance guarantee, fixed deposit, letters
of credit, bill of entry ete.) in relation to which the Unlisted Amalgamating Companies have been a party or
to the benefit of which the Unlisted Amalgamating Companies may have been entitled, and to make any ;
filings with the Governmental Authorities, in order to givé formal effect to the provisions of Part C of th
Scheme; and : ' '

(i) do all such acts or things as may be ‘netessary to effectually transfer./ obtain in favour of the Amalgamated
Company the approvals, consents, bids, awards, tenders, exjgmptions, registrations, no-objection certificates,

confirmations on behalf of the Unlisted Amalgamating Companies and to carry out and perform all such a¢
formalities and compliances as may be required in this regald

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in any deed or
writing or certificate or license or the terms of sanction or issue or any security, all of which instruments and
documents shall stand modified and / or superseded by the foregoing provisions.

Except as expressly provided hereunder in this Scheme, the ti_‘ansfer of properties and liabilities to, and the |
continuance of procesdings by or against, the Amalgamated Company as envisaged in this Part C of the Schemg’
shall not affect any transaction or proceedings already concluded ?;by the Unlisted Amalgamating Companies on o:%'
before the Appointed Date and after the Appointed Date and until the Effective Date, and to such end and inten
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2211

222

223

23.1

232

23.3

23.4

23.5

23.6

. CANCELLATION OF SHARES

shall be held by the Amalgamated Company directly / indirectly.

Upon Part C of the Scheme beconting operative on the Effective Date, the entire issued, subscribed and paid-up S
share capital of the Unlisted Amalgamating Companies shall, ipso facto, without any further application, act, deedf(,‘jg SAp
ot instrurnent stand extinguished and cancelled and subject to Applicable Laws, no new shares of the Amalgamapg&
Company will be issued or allotted as consideration to the amalgamation of the Unlisted Amalgamating Companj 3
into Amalgamated Company with respect to the shares held in the Unlisted Amalgamating Companies.

without any further application, act, instrument or deed, be deemed to be and stand automatically cancelled as on
the Effective Date. In relation to shares of the Unlisted Amal gaxﬁating Companies which are held in dematerializ
form, the Amalgamated Company shall execute and take all necessary steps, actions, matters or things and m
all necessary filings, as required to give effect to the cancellation.

Upon Part C of the Scheme becoming operative on the Effective Date, and upon the amalgamation of the Unlisie
Amalgamating Companies into and with the Amalgamated Company, all the equity shares held by the Unlist
‘Amalgamating Companies in the share capital of the Amalganiated Company, if any, shall stand automati
cancelled and extinguished, without any further act or deed. Aéccrding]y, the share capital of the Amalgamatt
Company shall stand reduced to the extent of the face value of the equity sharés held by the Unlisted Amalgamatin
Compantes and cancelled pursuant to this Clause and the related balance in the securities premium account, if any,
shall also stand cancelled pursuant to this Clause. T

The reduction of the share capital (including the securities premiom account, ifany) of the Amalgamated Company "4!2—?\ .
as contemplated in this Part C of the Scheme, shall be effected:as an integral part of this Scheme in accordance ~ ﬁ/
with the provisions provided under sections 230-232 and any other applicable provisions of the Act. In any event,
it shall be deemed that the members of the Amalgamated Coni_pany who have approved the Scheme have also ‘7\9

resoived and accorded all relevant consents under section 66 of the Act or any other provisions of the Act to the g_ %
extent the same may be considered applicable and that there \f_vi[[ be no need to pass a separate resolution by

shareholders as required under section 66 of the Act.

The order of the Tribunal sanctioning this Scheme shall also illd] ude approval and confirmation on the reducti
of the share capital of the Amalgamated Company and shall be deemed to be an order under section 66 read wi
section 52 of the Act, as applicable, confirming the reduction and no separate application or sanction shall b
necessary for the purposes of such reduction. :

The reduction of the share capital, as contemplated above, woujld not involve either a diminution of liability in
respect of unpaid share capital, if any or payment to any shaveholder of any unpaid share capital and shall not
cause any prejudice to the interest of the creditors of the Amalgarﬁated Company as there will not be any reduction
in the amount payable to the respective creditors, Further, it does not alter, vary, or affect the rights of the creditors
in any manner. ;

The Amszlgamated Company shall not be required to add the words “and reduced” as a suffix to its name
consequent upon such reduction. :

Amaigamated Company or the ability of the Amalgamated C
in the ordinary coprse of business. oo
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24. ACCOUNTING TREATMENT - P

24.1

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the Appointed Date, the
Amalgamated Company shall account for the amalgamation of }Jnlisted Amalgamating Companies in its books of
accounts in accordance with principles as laid down in Indian Accounting Standard 103 (Business Combinations)
notified under section 133 of the Act and under the Companies (Indian Accounting Standards) Rules, 2015, as
may be amended from time to time. '

25, DISSOLUTION OF UNLISTED AMALGAMATING COM PANIES

25.1

Upon Part C of this Scheme becoming operative on the Effecti\ffe Date, Unlisted Amalgamating Companies shalf
stand automatically dissolved as an integral part of this Seheme, without being liquidated or wound-up and without
requiring any further act, instrument or deed from the Unlisted Amalgamating Companies and / or the
Amalgamated Company, 5
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PARTD

AMALGAMATI.ON OF AMALGAMATING COMPANY 17 INTO AND WITH AMALGAMATED
COMPANY, DISSOLUTION OF AMALGAMATING COMPANY 17 AND OTHER RELATED
MATTERS

26. AMALGAMATION OF AMALdAMATING COMPANY {7 INTO AND WITH THE AMALGAMA
COMPANY :

26.1

26.2

Subject to the provisions of Part D and Part G of this Scheme, ﬁ_pon Part D of this Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, the Amalgamating Company 17 along with all their ..~ "7™x
assets, liabilities, rights and obligations and its entire business; and undertakings, including all their propertiesf, .
rights, benefits and interests therein, shall by virtue of this Part D of the Scheme shall stand amalgamated wi
transferred to and vested in the Amalgamated Company, as a going concern and shall become the assets, liabilit
rights, obligations, business and undertakings of the Amal gamat@ad Company, subject to the existing encumbran
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such encumbrance 40;‘
holders), without any further act, instrument or deed being required from the Amalgamating Company 17 and / or

the Amalgamated Company and without any approval or ackno&vledgement of any third party, in accordance with

the provisions of sections 230 to 232 of the Act read with section 2(1B) of the IT Act and ail other applicable/s;™
provisions of law if any, in accordance with the provisions contained herein. . . :

Without prejudice to the generality of the above, in particulg'ar, the Amalgamating Company 17 shall stan
amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs below, subject to
the existing encumbrances in favour of banks and financial institutions, if any (unless otherwise agreed to by such

- : LN
encumbrance holders): _ : r’/‘QﬁG K ¢ %
(G} Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appointed

Date, all the assets-(including but not limited to investments) of the-Amalgamating Company 17, thata
movable in nature or incorporeal or intangible in nature or are otherwise capable of transfer by physica
or constructive delivery and / or by endorsement and de]ivery or by transfer or by delivery instructions
in relation to dematerialized shares or by vesting and lfécordal pursuant to the Scheme, including plant,
machinery and equipment, shall stand transferred to and vested in and / or be deemed to be transferred &
and vested in the Amalgamated Company and shall become the property and an integral part of
Amalgamated Company, without any further aci, i;nstrument or deed required by either of
Amalgamating Company 17 or the Amalgamated Company and without any approval
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause shall be deem
to have occurred by physical or constructive deliveryéor by endorsement and delivery or by delivery
instructions in relation to dematerialized shares or by vesting and recordal, pursuant to this Scheme, as
appropriate to the property being transferred and vested and the title to such property shall be deemed to
have been transferred and vested accordingly. "

(i) Upon Part D of this-Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, any and all other movable properties of the Amélgamating Company 17 {except those specifiad
elsewhiere in this Clause), including cash and cash equivalents, sundry debts and receivables, outstandin g
loans and advances, if any, recoVerable in cash or in kind or for value to be received, actionable claimg;

further act, instrument or deed required by either of the Amalgamating Company 17 or the Amalgamate
Company and without any approval or acknowledgement of any third party, become the property of thé
Amalgamated Company. 5

(iiiy Upon Part D of this Scheme becoming operative on the E:ffective Date and with effect from the AppointgAs

freehold or leasehold or otherwise and all documents of tit]e, rights and easements in relation thereto sh

61



(iv)

™

(vi)

stand transferred and be vested: in and / or be deemed to have been transferred to and vested in
Amalgamated Company and shall’ become the property and an integral part of the Amalgamated
Company, without any further act, instrument or deed being required from the Amalgamating Company
17 and / or the Amalgamated Company and without any approval or acknowledpgement of any third party?.:. =~
Upon Part D of the Scheme becoming operative on the Effective Date, the Amalgamated Company sh i,
be entitled to exercise all rights and privileges attached to the aforesaid immovable propertiss and s -=
be liable to pay all rent, charges and taxes and fulfil all obligations in relation to or applicable to sudff
immovable properties. The Amaigamated Company shall be entitled to seek mutation / substitution of™,
title in its name in such immovable properties, for the purposes of information and record and such

mutation / substitution of the title to and interest in such immovable properties shall be made and duly _ ﬁ\{D s
recorded in the name of the Amalgamated Company, by the appropriate authorities pursuant to the;':?_b
sanction ‘of the Scheme by the Tribunal and Part D of the Scheme becoming operative on the Effecti feq:
Date in accordance with the terms hereof. However, it is hereby clarified that the absence of any su
mutation / substitution shall not adversely affect the rights, title or interest of the Amalgamated Company.
in such immovable properties which shall be deemed to have been transferred to the Amalgamated

Company automatically upon the Part D of the Scheme becoming effective on the Effective Date,

Upocn Part D of this Scheme becoming operative on the Effective Date and with effect from the Appoint
Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whet
provided for or not in the books of accounts of the Amalgamating Company 17 or disclosed in the balan
sheets of the Amalgamating Company 17 shall become and be deemed to he the debts, liabiliti
contingent liabilities, duties and obligations of the Amalgamated Company without any further act,
instrument or deed being required from the Amalgamating Company 17 and / or the Amalgamated
Company and without any approval or acknowledgement of any third party. The Amalgamated Compa
undertakes to meet, discharge and satisfy the same in terms of their respective terms and conditions
any. It s hereby clarified that it shall not be necessary to obtain the consent of any third patty or of
person, who is a party to any contract or arrangement by virtue of which such debts, {iabilities, duties an
obligations have arisen in order to give effect to the provisions of this sub-clause. However, the
Amalgamated Company shall, if required, file appropriate forms: with the RoC accompanied by the
sanction order of the Tribunal or a certified copy thereof and execute necessary deeds or documents |
relation to creation / satisfaction / modification of charges to the satisfaction of the lenders, pursuant
Part D of this Scheme becoming effective in accordance. with the terms hereof. The Amalgamat
Company shall be entitled to take the benefit of al duties and charges already paid by the Amalgamating
Company 17 for the creation / modification of any such security interest. Where any of the loans,
liabilities and obligations have been discharged by the Amalgamating Company 17 after the Appointed
Date but before the Effective Date, such discharge shall be deemed to have been done by ;th‘éj
Amalgamating Company 17 for and on behalf of the Amalgamated Company. g

[1]

Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appoiie
Date, all Ioans, advances, trade receivables and other obligations or liabilities due from, or any guarante
or similar obligations undertaken on behalf of the Amalgamating Company 17 to / by the Amalgarmated
Company or vice versa, if any, and all contracts between the Amalgamating Company 17 and the
Amalgamated Company shall stand automatically cancelled and terminated and shall be of no effec
without any further act, instrument or deed being required from either the Amalgamating Company
and / or the Amalgamated Company and without any approva! or acknowledgement of any third pa
Unless otherwise required under Applicable Laws, no further taxes, fee;, duties or charges shall
required to be paid i)y the Amalgamated Company on account of such cancellation or termination.

Upon Part D of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all incorporeal or intangible property of or in relation to the Amalgamating Company 17 shall stand
transferred to and vested in the Amalgamated Company, and shall become the property and an infegralf,
part of the Amalgamated Company without any further act, instrument or deed required by either the!
Amalgamating Company 17 and- / or the Amalgamated Company and without any approval or
acknowledgement of any third party. . N
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(vii)

(viii)

(i)

Upon Part D of the Scheme becoming operative on the Effective Date and with effect from the Appoin .
Date, all letters of intent, memorandum of understanding, memorandum of agreements, tenders, bids™w /A
letters of award, expressions of interest; experience and / or performance statements, contracts, deeds, .-

bonds, agreements, guarantees and indemnities, schemes, arrah gements, undertakings and othEp. RLSIOR
instruments of every nature and description including without limitation, those relating to ten 21635,
privileges, powers and facilities of every kind and descri ption, to which the Amalgamating Compa#$?{7
is a party or to the benefit of which the Amalgamating Company 17 may be eligible or under whic %
Amalgamating Company 17 is an obliger (except to the extent provided in this Clause) and which
subsisting or having effect immegdiately prior to Part D of the Scheme becoming operative on the Effectiv
Date, shall be and shall remain in filll force and effect against or in favour of the Amalgamated Compan
and may be enforced by or against it as fully and effectvally as if, instead of the Amalgamating Compa
17, the Amalgamated Company had been a party or beneficiary or obligee or obligor thereto, without rﬁ
further act, instrument or deed being required from the Amalgamating Company 17 and / or 1 '%3
Amalgamated Company and without any approval or acknowled gement of any third party,

Upon Part D of the Scheme becoming operative on the éEffective Date and with effect from the Appointed

Date, all statutory or regulatory licenses, registrations and permits including without limitation, all suc '{\eo\Uffof;;\
licenses, registrations and permits as set out in, grants, allotments, recommendations, no-ohjecti ,tff\ <
certificates, permissions, registrations, approvals, certiﬁcates, consents, quotas, exemptions, clearancegy 2
tenancies, privileges, powers, offices, facilities, entitlements or rights granted / available / renew %, c‘;ﬁ*

applied for, to or by the Amalg‘amé.ting Company j?-shali stand’ transferred w and vested - in th {’6‘,—, prase’
Amalgamated Company, without any further act, instrument or deed being required by the Amaigamating
Company 17 and / or the Amalgamated Company and without any approval or acknowledgement of any {m
third party. Upon Part D of the Scheme becoming operative on the Effective Date, the Amalgamated/<"” X
Company shall be entitled to all the benefit thereof and shall be liable for all the obligations thereunde 5}"
In relation to the same, any procedural requirements required to be fulfilled solely by Amalgamatin 1:{.
Company 17 (and not by any of thejr successers), shall be fulfilled by the Amalgamated Company as i X5
it is the duly constituted attorney of the Amalgamating Company 17. It is hereby clarified that if the 134
consent or approval {by whatever name called) of any third party or authority is required to give effect to Y
the provisions of this Clause, the said third party or authority shall duly record and provide such consent /@ omen’ 4’%\_
or approval and shall make the necessary substitution:/ endorsement in the name of the Amalgamate '
Company pursuant to the sanction of this Scheme by the Tribunal, and upon Part D of this Sche
becoming effective in accordance with the terms hereof. For this purpose, the Amalgamated Compan
may file appropriate applications / documents with relevant authorities concerned for information and '5',0.5,
record purposes. However, it is hereby clarified that the absence of any such substitution / endorsement
shall not adversely affect the rights, benefits or interest of the Amalgamated Company which shall be
deemed fo have been transferred to the: Amalgamated: Company automatically upen the Part D of the

Scheme becoming operative on the Effective Date.

AN

.,

-2
&,
5

Upon Part D of the Scheme becoming operative on the Effective Date and with effect from the Appointe
Date, all workmen,and employees of the Amalgamating Company 17, who are on its payrolls and all
other personnel employed by the Amalgamating Company 17 shall become employed by the
Amalgamated Company with effect from the Effective Date, on such terms and conditions as are no less
favourable than those on whiclsthey were engaged with the Amalgamating Company 17 immediate
prior to the Effective Date, without any interruption of service as a result of this amalgamation apd

to be made in relation to employees under any statute or regulation, leave encashment and any othe
special scheme or benefits created or existing for the benefit of the personnel employed by the
Amalgamating Company 17 immediately prior to Part D of the Scheme becoming operative on the
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(xi)

(xiD)

(xiii)

T i

or otherwise. All existing contributions made to such schemes and firnds and all benefits acerued therk
shall also stand transferted in the name of the Amalgamated Comipany and all such benefits and schemesgd!
shall be continued by the Amalgamated Company for the benefit of such personnel employed by the
Amalgamating Company 17 and transferred to the Amalgamated Company, on the same terms and .
conditions. Further, it is the aim and intent of the Scherfhe that all the rights, duties, powers and obligatio \fPE@G‘}\
of the Amalgamating Company 17 in relation to sm_i;ch schemes or funds shall become those of § - {{g
Amalgamated Company. It is clarified that the services of all personnel employed by the Amalgamatifg | -
Company 17 who are entitled to the benefits under such schemes and funds, will be treated as havik & c?,?

4"’43 *

been continuous and uninterrupted for the purpose of the aforesaid schemes or funds. In so far as thy
outstanding employee stock options are granted by the Amalgamating Company 1 to the eligible
employees of Amalgamating Company 17, under Dhani Services Limited — Employees Stock Qptio

Scheme 2008 and Dhani Services Limited — Employees Stock Option Schieme 2009 (ESOP schemes #f
Amalgamating Company 1) are concerned, who will get transferred to the Amalgamated Company
pursuant to this Scheme, , such outstanding employee stock option plans under the AmalgamatinkZ
Company 1 shall stand cancelled and shall be dealt with in the manner as specified in Part G of the

Scheme. :

Upon Part D of the Scheme becoming operative onthe Effective Date, the Amalgamated Company
undertakes to continue to abide f:-y any agreement(s) / settlement(s).entered inte with any labour union
employees by the Amalgamating Company 17. The Amalgamated Company agrees that for the purpo 2
of payment of any future retrenchment compensatioh, gratuity and other terminal benefits, the pa
services of such employees, if any, with the Amalgémhting Company 17, as the case may be, shall aiso
be taken into account, and agrees and undertakes to p?ay the same as and when payable. Further, upon
Part D of the Scheme becoming operative on the Effeétive'Date, any prosecution or disciplinary action m

initiated, pending or contemplated against and any penalty imposed in this regard on any employee b}/:? ’;/1"
the Amalgamating Company 17 shall be continued or shall continue to aperate against the releva %/ C

14y
employee and shall be enforced effectively by the Amalgamated Company. !1_
: <

Upon Part D of the Scheme becoming operative on the Effective Date and with effect from the Appointed b;?
Date, all rights, entitlements, licenses, applications and registrations relating to. trademarks, service
marks, copyrights, domain names, brand name, logos, patents and other intellectual property rights of
every kind and description, including without Iimitatibns, whether registered, unregistered or pendin,
registration, and the goodwill arising therefrom, if any, to which the Amalgamating Company 17 is
party or to the benefit of which the Amalgamating Company 17 may be eligible or entitled, shall stand
transferred to and vested in the Amalgamated Company, and shall become the rights, entitlement or
property of the Amalgamated ‘Company and shall be enforceable by or against the Amalgamated
Company, as fully and effectually as if, instead of thez Amalgamating Company 17, the Amalgamated QLGSOUI'C@
Company had been a party or beneficiary or obligee thereto.or the holder or owner thereof, without any<Z,

further act, instrument or deed required by either of the ?kmalgamating Company 17 or the Amalgamatef
Company and without any approval or acknowledgement of any third party.

Upon Part ) of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of all insurance policies (if any) whic
have been issued in respect of the Amalgamating Company 17 and / or any of its assets or employees ap
the name of the Amalgamated Company shall stand substituted as the “Insured” in all such policies a3
the Amalgamated Company was originally a party thereto without any further act, instrument or dég
required.by either of the Amalgamating Company 17 or the Amalgamated Company and without an¥:
approval or acknowledgement of any third party. Further, the Amalgamated Company shall be entitled

to the benefit of all claims filed, prosecuted, proposed to be filed, pending and / or adjudicated in relatio
to all insurance policies issued in respect of the Amalgamating Company 17 and / or any of its asse
employees. :
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(xiv}

(xv)

(xvi)

(xovil)

. exemptions, benefit of carried forward losses and other statutory benefits, including in respect of income

+ Date, all books, record files, papers, computer programs, engineering and process information, manuals,
“data, production methodologies, production plans, designs, catalogues, quotations, websites, cloud

transaction tax, taxes withheld / paid in 2 foreign country, customs duty, entry tax, value added tax, G o .
sales tax, service tax etc.) payable by or refundable to the Amaigamating Company 17, including all or /Vb’ ¥
any refunds or claims shall be treated as the tax liability or refunds / claims, as the case may be, of the .
Amalgahated Company, and any tax incentives, advantages, privileges, exemptions, credits, holidays, CIEESIN
remissions, reductions etc., as would have been available to the Amalgamating Company 17, sha -ff" <
putsuant to this Scheme becoming effective, be available to the Amalgamated Company without a & 71/
further act, instrument or deed required by either of the Amalgamating Company 17 or the Amalgamat
Company and without any approval or acknowledgement of any third party but in the manner mor
particularly set out herein below. Upon Part D of the Scheme becoming operative on the Effective Date
and with effect from the Appdinted Date, all existing and future incentives, un-availed credits and

tax (including MAT), excise (including Modvat / Cenvat), customs, value added tax, sales tax, servic
tax to which the Amalgamating Company 17 is entitled shall be available to and shall stand transferre
and vested in the Amalgamated Company without any further act, instrument or deed required by eithe
the Amalgamated Company or the Amalgamating Company 17 and without any approval or
acknowledgement of any third party. Upon Part D of the Scheme becoming operative on the Effective
Date and with effect from the Appointed Date, any TDS deducted / TCS collected by or on behalf of the
Amalgamating Company 17 until the Effective Date shall be deemed to have been deducted / collected.
on behalf of the Amalgamated Company.

Upon Part D of the Scheme becoming..op'erati\fe on the Effective Datg and with effect from the Appointe
Date, the Amalgamated' Company shall be entitled to claim the benefit of any and all corporate approvals
and limits as may have already been taken by the Amalgamating Company 17, including without —_—
lirnitation, the approvals and limits under sections 62, 179, 180, 185, 186, 188 etc., of the Act, until the, -‘"‘/_j_ﬁw‘s}{ %\
time the same are duly modified by the Amalgamated Company. g Z

Amealgamating Company 17 shall be deemed to have been accrued to and / or acquired for and on behalf™:
of the Amalgamated Company and shall, upon Part D of this Scheme coming into effect, pursuant to the

provisions of the Act, without any further act, instrument or deed be and stand transferred to or vested in
and / or be deemed to have been transferred to or vested in the Amalgamated Company to that extent an
shall become the estates, assets, right, title, interests and authorities of the Amalgamated Company.

Upon Part D of the Scheme becoming operative on the Effective Date and with effect from the Appointe:

storage, sales and advertising material, marketing strategies, list of present and former customers,
customer credit information, customer pricing information, and othei records whether in physical form
or electronic form or in any other form in connection with or relating to the Amalgamating Company 17
shall be deemed to have been transferred to or acquired for and on behalf of the Amalgamated Company e
and shall, upon Part D of this Scheme coming into effect, without any further act, instrument or deed be
and stand transferred to or vested in and / or be deemed to have been transferred to or vested in the
Amalgamated Company. '

Upoen Part D of the Scheme becosmi'n.g operative on the Effecﬁ}re Date and with effect from the Appoint
Date, the Amalgamated Company shall bear the burden and the benefits of any legal, tax, quasi-judici
administrative, regulatory or other proceedings initiated by or against the Amalgamating Company 17.
any suit, appeal or other proceeding of whatsoever nature by or against the Amalgamating Company 17
shall be pending as on the Effective Date, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the merger of such Amalgamating Company 17 and transfer a
vesting of the same in the Amalgamated Company or of anything contained in Part 1) of this Schemefk
the proceedings may be continued, prosecuted and enforced by or against the Amalgamated Compa
the same manner and to the same extent as it would or might have been continued, prosecuted
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26.3

27. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

27.1

27.2

28. TREATMENT OF TAXES

- 28.1

effective. Upon Part.D of the Sclrgeme becoming effective, the Amalgamated Company undertakes to have
such legal or other proceedings initiated by or against the Amalgamating Company 17 transferred in its
name and to have the same continued, prosecuted and enforced by or against the Amalgamated Company
to the exclusion of the Amalgamating Company 17. The Amalgamated Company also undertakes
handle all legal or other proceedings which may be initiated against the Amalgamating Company 17 affel/
the Effective Date in its own name and account and further undertakes to pay all amounts includitg
interest, penalties, damages ete., pursuant to such legal / other proceedings.

Upon Part D of the Scheme becoming operative on the Effective Date with effect from the Appointed Date, the
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and / or performan
of the Amalgamating Company 17 for all purposes without any further act, instrument or deed required by ei
of the Amalgamating Company 17 or the Amalgamated Company and without any approval or acknowledge

being required from any third party. If any instrument or deed or decument is required or deemed necessar
expedient to give effect to the provisions of this Clause by the Amalgamated Company, the Amalgama
Company shall, under the provisions of Part D of the Scheme, be deemed to be duly authorized to execute all such
writings on behalf of the Amalgamating Company 17 and to carry out or perform all such formalities or
compliances referred to above on behalf of the Amalgamating Company (7.

H

In the event Part D of this Scheme becomes operative and with effect from the Appointed Date and up to and
including the Effective Date:

SR L

o

(i the Amalgamating Company 17 shall be deemed to have carried on the business activities of the Ny
Amalgamating Company 17, and would undertake acquisition, investment, disinvestment of identiﬁec?{:.? !
assets and business in the ordinary course of business and stand possessed of the properties and assets o "':; .:;é
the Listed Amalgamating Companies, for, on behalf of'and in trust for, the Amaigamated Company; anckfy

&

stand possessed of the properties and assets of the Amalgamating Company 17, for, on behalf of and in
trust for, the Amalgamated Company; and

(ii) ol profits or income acdruing to or received by the Amalgamating Cémpany 17 and all taxes paid thereon
{including but not limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax,
taxes withheld/ paid in a foreign country, customs duty, entry tax, value added tax, GST, sales tax, service
tax etc.) or losses arising in or incurred by the Amalgamating Company 17 shall, for all purposes, be
treated as and deemed to be the profits, income, taxes dr losses, as the case may be, of the Amalgamated
Company.

E

The Amalgamated Company shall also be entitled, pending the! sanction of this Scheme, to apply to the cent ‘;3'
government, state government, and all other agencies, departments, statutory authorities and Governmen aé‘
Autherities concerned, wherever necessary, for such consents, approvals and sanctions which the Amalgamaty
Company may require including the registration, permits, certificates, approvals, exemptions, reliefs, etc., as ma
be required / granted under any Applicable Law for the time being in force for carrying on the business of the
Amalgamating Company 17,

Date will also be transferred from the Amalgamating Company: 17 to the Amalgamated Company. Any re
under the IT Act or other Applicable Laws dealing with taxes / duties / levies, including GST, allocable or rd
to the business of Amalgamating Company 17 or due to the Amalgamating Company 17, consequent tpdhe
assessment made in respect of the Amalgamating Comp-any 17, for which no tredit is taken in the book of accol fiz
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28.2

283

28.4

285

28.6

28.7

28.8

28.9

Without prejudice to the generality of the above, deductions, benefits, right to cary forward and set off i Eha,

accumulated losses and unabsorbed depreciation, and credits (including but not limited to MAT / CENVAT credifs.”;
etc.) onder the IT Act, GST or Service Tax, any other central government / state government incentive schelﬁég
etc., to which the Amalgamating Company 17 are / would be entitled to in terms of the Applicable Laws of {18
central and state government or of any foreign jurisdictions, shall be available to and vest in the Amal gamat
Company. S : ' ;

-
Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date, 77, i ‘M\
the fax payments (including without limitation income tax, GST, tax on distribution of dividends, excise dut ;9‘ s
central sales tax, custom duty, applicable state value added tax and entry tax or any other taxes as may be applica
from time to time) whether by way of tax deducted at source or collected at source by the parties, advance tax
otherwise howsoever, by the Amalgamating Company 17 on or after the Appointed Date, shall be deemed to b
paid by the Amalgamated Company and the Amalgamated Company shall be entitled to claim credit for such taxes
{ duties paid against its tax / duty liabilities, notwithstanding that the certificates / challans or other documents for
payment of such taxes / duties are in the name of Amalgamating Company 17,

Upon Part D of the Scheme becoming operati've on the Effective Date and with effect from the Appointed D ;
the Amalgamating Company 17 and the Amalgamated Company are expressly permitted to prepare and / or rev
as the case may be, their financial statements and statutory / tax returns along with the prescribed forms, filin _
and annexures under the IT Act and / or in relation to central sales tax, custom duty, entry tax, applicable state

value added tax, GST and other tax laws, if required, to give effect to the provisions of the Scheme. " v

Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appoinied Daaf:?}"
all inter-party transactions between Arhalgamating Company 17 and .the Amalgamated Company shall {be
considered as intra-party fransactions for all purposes (including for tax compliances, credits, refunds, efc.).

Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date,
obligation for deduction of tax at source on any payment made by or to be made by the Amalgamating Company . S 5&3
17 or for collection of tax at source on any supplies made by or to be made by Amalgamating Company 17 shali @Q"‘ a,

be made or deemed to have been made and duly complied with by the Amalgamated Company. Further, any _;‘
deducted at source or collected at source by the Amalgamating Company 17 and Amalgamated Company 2 74/
transactions with each other, if any (from the Appointed Date until Effective Date) and deposited wi 1639

Governmental Authorities shall be deemed to be advance tax paid by the Amalgamated Company and shall, in all\"’{_’w‘}\

proceedings be dealt with accordingly.

Upon Part D the Scheme becoming opetdtive on the Effective Date and witli effect from the Appointed Date, al
tax compliances under any tax laws by the Amalgamating Company 17 on or after the Appointed Date shall b
deemed to be made by the Amalgamated Company.

all lax assessment proceedings and appeals of whatsoever nature by or against the Amalgamating Comipany 17,
pending or arising as at the Effective Date, shall be continued -and / enforced by or against the Amalgama
Company in the same mannier and to the sanie extent as would or might have been continued-and enforced by‘%
against the Amalgamating Company 17. Further, the aforementioned proceedings shall neither abate or

discontinued nor be in any way prejudicially affected by the reason of the amalgamation of the Amalgamatin
Company 17 with the Amalgamated Company or anything contained in Part D of this Scheme.
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28.10  Upon Part D of this Scheme becoming operative on the Effective Date and with effect from the Appointed Date,

all the deductions otherwise admissible to the Amalgamating Company 17, including payment admissible m}f{;je R
actual payment or on deduction of appropriate taxes or on payiment of TDS (like section 43B, section 40, sectiol>, &

40A ete. of the IT Act) will be eligible for deduction to the Amalgamated Company upon fuifilment of requi
conditions under the IT Act. ;

28.11 The amalgamation under this Scheme is in compliance with t}ie IT Act, specifically section 2(1B) of the IT Ad)
and other relevant provisions thereunder. If any of the terms of this Scheme are inconsistent with the provisions
of section 2(1B) of the IT Act, the provisions of section 2(113) of the IT Act shall to the extent of su
inconsistency, prevail and this Scheme shall, stand and be deémed to be modified to that extent to comply

the said provisions and such modifications shall not affect the other Parts of this Scheme.

29. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

29.1  The Amalgamated Company, shall, at any time after Part D of this Scheme becomes operative on the Effect;
Date, in accordance with the provisions hereof, if so required under any law, contract or otherwise, be entitle
do and fake all such actions as may be tequired to give full effect to the provisions of this Part D and for
purpose the Amalgamated Company shall, under the provisions hereof, be deemed to be authorised on behalf

the Amalgamating Company 17. Without prejudice to the geni_arality of the above, the Amalgamated Company
shall be entitled and deemed to be authorised to:- ,

(i) execute appropriate deeds of confirmation or other writings or arrangements with any party to any contract oy}
arrangement (including without limitation any bank guaranitee, performance guarantee, fixed deposit, letterfs
of credit, bill of entry ete.) in relation to which the Amalgémating Company 17 have been a party or to th
benefit of which the Amalgamating Company 17 may have been entitled, and to make any filings with the
Governmental Authorities, in order to give formal effect to ?ﬂw provisions of Part D of the Scheme; and

(1) do ali such acts or things as may be necessary to effectually transfer / obtain in favour of the Amalgamated
Company the approvals, consents, bids, aWai‘ds, tenders, a:{emptions, registrations, no-objection certificates
permits, quofas, rights, entitlements, licenses and certiﬂ-f::ates etc. which were held or enjoyed by
Amalgamating Company 17 including without limitation, execute all necessary or desirable writings a
confirmations on behal}“ of the Amalgamating Company 17 and to calty out and perform all such acts
formalities and compliances as may be required in this regard.

29.2  The provisions of this Clause shall operate notwithstanding anything to the contrary contained in any deed or
writing or certificate or license or the terms, of sanction or isste or any. security, all of which instruments an
documents shall stand modified and / or superseded by the foregbing provisions.

30. SAVING OF CONCLUDED TRANSACTIONS

30.1  Except as expressly provided hereunder in this Scheme, the ti_-ansfér of properties and Habilities to, and the
continvance of proceedings by or against, the Amalgamated Company as envisaged in this Part D of the Scheme,
shall not affect any transaction or proceedings already concluded by the Amalgamating Company 17 on or befor
the Appointed Date and after the Appointed Date and until thefﬁEffective Date, and to such end and intent th
Amalgamated Company accepts and adopts all acts, deeds and things done and executed by the Amalgamating
Company 17 in respect thereto as done and executed on behalf of itself. '

31. CONSIDERATION AND ISSUE MECHANICS

31.1  Post giving effect to Part B. of the Schf.me, Amalgamating Cémpany 17 shall become direct wholly o :
subsidiary of the Amalgamated Company and hence, the entire paid-up.share capital of the Amalgamatin
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312

313

314

32. CANCELLATION OF SHARES

321

322

323

324

32.5

32.6

Upon Part D of the Scheme becoming operative on the Effective Date, the entire issued, subscribed and paid-ip
share capital (including equity shares and preference shares) of the Amalgamating Company 17 shall, ipso fa
without any further application, act, deed or instrument stand exti nguished and canceiled and subject to ApplicablR
Laws, no new shaies of the Amalgamated-Company will be issued or allotted as consideration to the amalgamation

of the Amalgamating Company 17 into Amalgamated Company with respect to the shares held in
Amalgamating Company 17. :

The share certificates, if any, issued by the Amalgamating Company 17 in relation to its shares shall, without 3
further application, act, instrument or deed, be deemed to be and stand automatically cancelled as on the Effecth
Date. In relation to shares of the Amalgamating Company:17 which are held in dematerialized form, the .
- Amalgamated Company shall execute and 'take all necessary steps, actians, matters or things and make all , B
necessary filings, as required to give effect to the cancellation, . 5

Upon Part I of the Scheme becoming operative on the Effective Date, the entire issued, subscribed and paid-
compulsorily convertible debentures, optionally convertible debentu'res and any other security, if any, of th
Amaigamating Company 17 shall, ipso facto, without any further application, act, deed or instrument stand ”f/)p
extinguished and cancelled and no new compulsorily convertible debentures, optionally convertible debentures
and any other security, if any, of the Amalgamated Company will be issued or allotted with respect to the
compulsorily convertible debentures, optionally convertible debenturas and any other security, if any, held in
Amalgamating Company 17.

1

Upon Part D of the Scheme becoming operative on the Efféctivé Date, and upon the amalgamation of the
Amalgamating Company 17 into and with the Amalgamated Company, all the equity shares held by the
Amalgamating Company 17 in the share capital of the Amalgamated Company, if any, shal! stand automaticall’
cancelled and extinguished, without any further act or deed, Accordingly, the share capital of the Amalgamaty
Company shall stand reduced to the extent of the face value of the equity shares held by the Amalgamating
Company 17 and cancelled pursuant to this Clause and the related balance in the securities premium account, if
any, shall also stand cancelled pursuant to this Clause. o

The reduction of the share capital (including the securities premium accotnt, if any} of the Amalgamated Company
as contemplated in this Part D of the Scheme, shall be effected as an integral part of this Scheme in accordanc
with the provisions provided under sections 230-232 and any other applicable provisions of the Act. In any event,
it shall be deemed that the members of the Amalgamated Company_ who have approved the Scheme have alsc
resolved and accorded all relevant consents under section 66 of the Act or any other provisions of the Act to the
extent the same may be considered applicable and that there will be no need to pass a separate resolution by
shareholders as required under section 66 of the Act. o

The order of the Tribunat sanctioning this Scheme shall also include approval and confirmation on the reducti
of the share capital of the Amalgamated Company and shall be deeméd to be an order under section 66 read wit
section 52 of the Act, as applicable, confirming the reduction and no separate application or sanction shall be
necessary for the purposes of such reduction, :

. : . [}
The reduction of the share capital, as contemplated above, would not involve either a diminution of liability in/':;‘;z’E :
respect of unpaid share capital, if any of payment to any sllal'eﬁolder of any unpaid share capital and shall n &
cause any prejudice to the interest of the creditors of the Amalgamated Company as there will not be any reductic
in the amount payable to the respective creditors. Further, it does rfwt alter, vary, or affect the rights of the creditor.
in any manner., : '

The Amalgamated Company shall not be required to add theéworﬂs “and reduced” as a suffix to its name
consequent upon such reduction. :

Amalgamated Company or the ability of the Amalgamated Compény to honour its commitments or to pay its dg
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33, ACCOUNTING TREATMENT

331

L

Upon Part D of the Scheme becoming operative on the Effective Date, with effect from the Appointed Date, the
Amalgamated Company shall account for the amalgamation. of Amalgamating Company 17 in its books of
accounts in accordance with principles as laid down in Indian A:counting Standard 103 (Business Combinations)
notified under section 133 of the Act and under the Companies (Indian Accounting Standards) Rules, 2015, as
may be amended from time to time. :

34. DISSOLUTION OF AMALGAMATING COMPANY 17

34.1

Upon Part D of this Scheme bedoming operative on the Effective Date, Amalgamating Company 17 shall stand
automatically dissolved as an integral part of this Scheme, without being liquidated or wound-up and without
requiring any further act, instrument or deed from the Amalgamating Company 17 and / or the Amalgamated
Company. :
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DEMERGER OF REAL ESTATE BUSINNESS UNDERTAKING OF DEMERGED COMPANY
+ INTO AND WITH THE RESULTING COMPANY. 1

35. DEMERGER OF THE REAL ESTATE BUSINNESS UNDERTAKING OF THE DEMERGED COMPANY
VESTING OF THE SAME WITH THE RESULTING COMPANY 1

35.1

35.2

properties, benefits and interests therein, shall by virtue of this Part E of this Scheme, demerge from the Demerge
Company and be, transferred to, and stand vested in, the Resulting Company 1, and shall become the assets,
liabilities, rights, obligations, business and undertaking of the Resuiting Company 1, subject to the existing
encumbrances thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such/,
encumbrance holders), without any further act, instrument or deed being required from the Demerged Compan
and/or the Resulting Companies and without any approval or acknowledgement of any third party, unlesd’
otherwise required in terms.of Applicable Laws, in accordance with sections 230 to 232 of the Act read with
section 2(19AA) of the 1T Act and all other applicable provisions of Applicable Laws if any, in accordance with
the provisions contained herein.

PRRINY
Without prejudice to the generality of the above, in particular, the Real Estate Business Undertaking shall bq:'iqi‘}% 12:%\
demerged from the Demerged Company and transferred and vested in the Resulting Company 1, in the mann 3 "E
described in the sub-paragraphs below, subject to the existing encumbrances in favour of banks and financi
institutions, if any (unless otherwise agreed to by such encumbrance holders): -

@ Upon Fart E of this Scheme becoming operative on the Effective Date and with effect from the Appointed s
Date, all the assets forming part of the Real Estate Business Undertaking, that are movable in nature or .S o
incorporeal or intangible in nature or are otherwise capable of transfer by physical or constructive deliver
and / or by endorsement and delivery or by transfer or by delivery instructions in relation
dematerialized shares or by vesting and recordal pursuant to the Scheme, including plant, machinery an
equipment, shall stand transferred to and vested in and / or be deemed to be transferred to and vested in
the Resuiting Company 1 and shall become the property and an integral part of the Resulting Company
1, without any further act, instrument or deed required by either of the Demerged Company and /or t A
Resulting Company 1 and without any approval or acknowledgement of any third party. The transfer and
vesting of the movable assets forming part of the Real Estate Business Underteking, pursuant to this sy
clause shall be deemed to have occurred by physical or constructive delivery or by endorsement akid
delivery or by delivery instructions in relation to dematerialized shares or by vesting and recordal\
pursuant to this Par{ E of this Scheme, as appropriate to the property being transferred and vested and the
title to such property shall be deemed to have been transferred and vested accordingly,

{if) Upon Part E of this Scheme becoming operative ont the Effective Date and with effect from the Appointe
Date, all other movable: propertijes (except those specified elsewhere in this Clause) forming part of th
Real Estate Business Undertaking, including cash and cash equivalents, sundry debts and receivabie
(including inter-unit receivables, if any, between the undertaking of the Demerged Company engaged in
the Real Estate Business and the undertaking of the Demerged Company engaged in the Remaining
Business), outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, actionable claims, bank balances and deposits, ifany, with any person or bady including with
limitation any government, semi-government, local and other authorities and bodies, customers and o £r

or the Resulting Company 1 and without any approval or acknowledgement of any third party, beco
vested in, and shall become the property of, the Resulting Company 1.

71

71



(iii)

(iv)

2

Upon Part E.of this Scheme becoming operative on the Effective Date and with effect from the Appoin
Date, all immovable properties forining part of the Real Estate Busjness Undertaking, including with
limitation, all Jand together with all buildings and structures standing thereon and all rights and intersst
therein, whether freehold or leasehold or otherwise and all documents of title, rights and easements in o
relation thereto, shall stand transferred and be vested inand / or be deemed to have been transferred and OF 4‘\?&\
vested in the Resulting Company 1 and shall become the property and an integral part of the Result ' '
Company 1, without any further act, instrument or deed being required from the Demerged Company

{ or the Resulting Company 1 and without any approval or acknowledgement of any third party. Up
Part E of the Scheme becoming operative on the Effective Date, the Resuiting Company 1 shall be entitle :
to exercise all rights and privileges attached to the aforesaid immovable properties and shall be liable to {3 _*
pay &ll rent, charges and taxes and fulfil all obligations in relation to or applicable to such immovable ST
propertics. The Resulting Company 1 shall be entitled to seek mutation / substitution of title in its nam <’<,. ;
in such immovable properties, for the purposes of information and record and such mutation / substitutioh™?
of the title to and interest in such immovable propetiies shall be made and duly recorded in the name

the Resulting Company 1, by the appropriate authorities pursuant to the sanction of the Scheme by th
Tribunal, in accordance with the terms herecf, However, it is hereby clarified that the absence of any
such mutation / substitution shall not adversely affect the rights, title or interest of the Resulting Company s
1 in such immovable properties \ivhi_ch shall be deemed 1o have been transferred to the Resulting Compsa Q"g\
T automaticaily upen the Part E of the Schems becoming operative on the Effective Date. The Demerg,
Company shall take all steps as may be necessary to ensure that lawful and peaceful possession, rigl
title, interest of such immovable properties of the Real Estate Business Undertaking is given to th oé-@
Resulting Company 1 in accordance with the terms hereof, h

Upcen Part E of this Scheme becoming operative on the Effective Date and with effect from the Appointed R
B Y

Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecurec_l, forming 3%

part of the Real Estate Business Undertaking (including inter-unit payables, if any, between thp:g

y
L/

Z

. . . i

undertaking of the Demerged Company engaged in the Real Estate Business and the undertaking of th C

£
Demetged Company engaged in the Remaining Business), whether provided for or not in the books o 73

accounts of the Demerged Company or disclosed in the balance sheet of the Demerged Company, 4:3 .

including general and multipurpose borrowings, if any, dealt with in accordance with section 2(19AA) %
ivat
o %

_ >
4 ©
2

obligations of the Resulting Company 1, without any firther act, instrument or deed being required fro
the Demerged Company and / or the Resulting Company 1 and without any approval or acknowledgeme
of any third party, unless otherwise required in terms of Applicable Laws. The Resulting Company .

undertakes to meet, discharge and satisfy the same in terms of their respective terms and conditions, it
any. It is hereby clarified that, imless otherwise required in tenms of Applicable Laws, it shall not be

effect to the provisions of this sub-clause. However, the Demerged Company and the Resulting Compai
1 shall, if required, file appropriate forms with the RoC accompanied by the sanction order of the Tribun
or a certified copy thereof and execute necessary deeds or documents in relation to creation / satisfactio
/ medification of charges to the satisfaction of the lenders, in relation to the assets being transferred to
the Resulting Company 1 as part of the Real Estate Business Undertaking and / or in relation fo the assets
remaining in the Demerged Company after the demerger and vesting of the Real Estate Business
Undertaking in the Resulting Company 1 pursuant to Part E of this Scheme becoming effective in
accordance with the terms hereof. The Resulting Company 1 shall be entitled to take the benefit of all
duties and charges élready paid by the Demerged Company for the creation / modification of any such
security interest. Where any of the loans, liabiiities and obligations attributed to the Real Estate Business
Undertaking have been discharged by the Demerged Company after the Appointed Date but before the
Effective Date, such discharge shall be deemed to have been done by the Demerged Company on behal
of the Resulting Company 1. '

Upon Part E of this Scheme becoming operative from the Effective Date and with effect from th
Appointed Date, all incorporeal or intangible property of or in relation to the Real Estate Busines
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(vi)

(vii) -

(viii)

property and an integral part of the Resulting Company 1 without any further act, instrument or degd
required by either the Demerged Company and / or the Resulting Company 1 and without any appro
or acknowledgement of any third party. ' ' e

o .
g Company 1, and shall become thgé\'}.,&‘f‘s%
%

Upon Part B of this Scheme becoming operative from the Effective Date and with effect from the
Appointed Date, all letters of intent, memorandum of understanding, memorandum of agreements,
tenders, bids, letters of award, expressions of interest, experience and / or performance statemen \
contracts, deeds, bonds, agreements, guarantees and indemnities, schemes, arrangements, undertaki 7
and other instruments of every nature and description including without limitation, those relatin 16
tenancies, privileges, powers and facilities of every kind and description pertaining to the Real Estiyts
Business Undertaking, to which the Demerged Company is a party or to the benefit of which t &
Demerged Company may be eligible or under which the Demerged Company is an obligor (except to the
exient provided in this Clause) and which are subsisting or having effect immediately prior to Part B of AT
the Scheme coming into effect on the Appointed Date, shall be and shall remain in full force and effedt™

against or in favour of the Resulting Company 1 and may be enforced by or against it as fully ahub
effectually as if, instead of the Demerged Company, the Resulting Company 1 had been a party é},
beneficiary or obligee or obligor thereto, without any further act, instrument or deed being required fro

the Demerged Company and / or the Resulting Company 1 and without any approval or acknowledgement
of any third party.

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from t
Appointed Date, all statutory or regulatory licenses and permits, grants, allotments, recommendatio
no-objection certificates, permissions, approvals, certificares, consents, quotas, exemptions, clearan
(including environmental approvals and consents), tenancies, privileges, powers, offices, faciliti
entitlements, rights or registrations granted / available / renewed / applied for, to or by the Demerged
Company in relation to the Real Estate Business Undertaking shall stand transferred to and vested jn the
Resulting Compar}y' 1,_wIthoutian3c further act, instrument or deed being required by the Demerged ;C";\Nh' 7}'\
Company and / or the Resulting Company I and without any approval or acknowledgement of any thirf]@ j‘b 47/

party, unless any filing, compliance and approval requirements arises in the hands of the Demerg ﬁ
Company and / or the Resulting Company 1, in terms of Applicable Laws. Upon Part E of the Schenles.
becoming operative from the Effective Date and with effect from the Appointed Date, the Resultin
Company 1 shall be entitled to all the benefits thereof and shall be liable for all the obligations thereunder.
Inrelation to the same, any procedural requirements required to be fulfilied solely by Demerged Company
(and not by any of their successors), shall be fulfilled by the Resulting Company | as if it is the dul
constituted attorney of the Demerged Company. It is hereby clarified that if the consent or approval (b}
whatever name called) of any third party or authority is required to give effect to the provisions of thi
Clause, the said third party or authority shall duly record or provide such consent or approval and shall
make the necessary substitution'/ endorsement in the name of the Rcélllting Company | pursvant to the
sanction of this Scheme by the Tribunal, and upon Part E of this Scheme becoming effective in
accordance with the terms hereof. For this purpose, the Resulting Company 1 may file appropriat
applications / documents with relevant authorities concerned for information and record purpose
However, it is hereby clarified that the absence of any such substitution / endorsement shall not adversely
affect the rights, benefits or interest of the Resulting Company | which shall be deemed to have been
transferred to the Resulting Company 1 automatically upon the Part E of the Scheme becoming effective
on the Appointed Date. '

bl

Upen Part E of the Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all workmen and employees forming part of the Real Estate Business Undertaking, who are on the
payrolis of the Demerged Company and all other personnel employed by the Demerged Company who
form part of the Real Estate Business Undertaking shall become employed by the Resulting Company 1,
on such terms and conditions 2s are no less favourable than those on which they were engaged with the’
Demerged Company immediately prior to the Effective Date, without any interruption of service 135
result of this demerger and transfer. With regard to provident fund, gratuity fund, superannuation fisif
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(ix}

()

(xi)

S

encashment and any other special scheme or benefits created or existing for the benefit of the personne
employed by the Demerged Company immediately prior to Part. E of the Scheme coming into effect on
the Appointed Date and transferred to the Resulting Company 1, the Resulting Company 1 shal! stand
substituted for the Demerged Company for all intents and purposes whatsoever, upon Part E of this
Scheme becoming effective on the Appointed Date,f including with regard to the obligation to mak
contributions to the said funds in accordance with the provisions of such schemes or funds in ek
respective trust deeds or other documents and / or in amordance with the provisions of Applicable La
or otherwise. All existing contributions made to such schemes and funds and ail benefits accrued ther
shall also stand transferred in the name of the Resultiﬁng Company 1 and all such benefits and schermes
shall be continued by the Resulting Company 1 for the benefit of such personnel employed by the
Demerged Company in relation to the Real Estate Bus:_iness Undertaking and transferred to the Resulting N
Company 1, on the same terms and conditions. Furthet, it is the aim and intent of the Scheme that all th Q,c"
rights, duties, powers and obligations of the Demerged Company in'relation to suchi schemes or funds {2
relation to the employees and workmen forming part of the Real Estate Business Undertaking shal
become those of the Resulting Company 1. It is clarified that the services of all personnel employed b
Demerged Company in the Real Estate Business Undertak! ng, who are entitled to the benefits under such
schemes and funds, will be treated as having been continuous and uninterrupted for the purpose of the
aforesaid schemes or funds. | O

Upon Part E of the Scheme bccofning operative from the Effective Date and with effect from t '?
Appointed Date, the Resulting Company 1 undertakes to continue to abide by any agreement{s){7c
settlement(s) entered into with any labour unjons / employees of the Real Estate Business Undertakink ™
by the Demerged Company. The Resulting Company il agrees that for the purpose of payment of any

future retrenchment compensation, gratuity and other terminal benefits, the past services of such /L-ﬁ\;;-}
- employees of the Demerged Undertaking, if any, with the Demerged Company, as the case may be, shall A3 D

Part E of the Scheme coming into effect on the Appoihted Date, any prosecution or disciplinary actio
initiated, pending or contemplated against and any penalty imposed in this regard on any employee of the
Real Estate Business Undertaking by the Demerged Company shall be continued or shall continue to
operate against the relevant employee and shall be enforced effectively by the Resulting Company.

also be taken into account, and agrees and undertakes to pay the same as and when payable. Further, upony {f—r éﬂ/

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from th
Appointed Date, all rights, entitlements, licenses, app[:ications and registrations relating to trademark
service marks, copyrights, domain names, brand namb, logos, patents and other intellectual prape: 2\
rights of every kind and description, including without limitations, all rights whether registered, 09'} e\vﬁ\
unregistered or pending registration, and the goodwill arising therefrom, if any, to which the Demerged =
Company is a party or to the benefit'of which the Demerged Company may be eligible or entitled, and in
each case which form part of the Real Estate Business Undertaking, shall stand transferred to and veste
in the Resulting Company 1, and shall become the rights, entitlement or property of the Resulti
Company 1 and shall be enforceable by or against the Resufting Company 1, as fully and effectuaily
if, instead of the Demerged Company, the Resulting Confmpany' I had been a party or beneficiary or obligee
thereto or the holder or owner thereof, without any further act, instrument or deed required by either of
the Demerged Company or the Resulting Company | alfmd without any approval or acknowledgement of
any third party. :

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from th
Appeinted Date, the Resulting Company: | shali be entitljed to the benefit of all insurance policies (if any)
which have been issued in respect of Real Estate Business Undertaking and / or any of ifs assets or
employees and the name of the Resulting Company 1 shall stand substituted as the “Tnsured” in all suc
policies as if the Resulting Company | was originally a party thereto without any further act, instrumgh

the benefit of all claims filed, prosecuted, proposed to be filed, pending and / or adjudicated in relatig
to all insurance policies issued in respect of Real EstateﬁBusipess Undertaking and / or any of its assefs.,
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(xif)

(xiii}

(xiv)

(xv)

(xevi)

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from
Appointed Date, all taxes and duties of whatsoever description (including but not limited to all car
forward tax losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS, MAT,
securities transaction tax, taxes withheld / paid in a forei gn country, cistoms duty, entry tax, value added
tax, GST, sales tax, service tax etc.) payable by or refundable to the Demerged Company in relation
the Real Estate Business Undertaking, including all orany refunds or claims in relation thereto (includi
unutilized input credits of the Real Estate Business Undertakirag) shall be treated as the tax liability
refunds / claims, as the case may be, of the Resulting Company 1, and any tax incentives, advantage
privileges, exemptions, credits, holidays, remissions, reductions etc., as would have been available to the
Demerged Company in relation-to the Real Estate Business Undertaking, shall pursuant to this Scheme -7+
becoming effective, be available to the Resulting Company 1 without any further act; instrument or deed,.
required by either of the Demerged Company or the Resultin g Company 1 and without any approval j5p
acknowledgement of any third party but in the manner more particularly set out herein below. Upon P a
E of the Scheme becoming operative from the Effective Date and with effect from the Appainted Dat %
all existing and future incentives, un-availed credits and exemptions, benefit of carried forward losses
and other statutory benefits, including in respect of income tax (including MAT), excise (including
Modvat/ Cenvat), customs, value added tax, sales ta:é, service tax to which the Demerged Company is
entitled in relation to the Reat Estate Business Undertaking shall be available to and shall stand transferr
and vested in the Resulting Company 1 without any fitrther act, instrument or deed required by either
Resulting Company 1 or the Demerged Company and without any approval or acknowledgement of a
third party. Upon Part E of the Schemie becoming operative from the Effective Date.and with effect fro
the Appointed Date, any tax deducted at source deducted by or on behalf of the Demerged Company until
the Effective Date shall be deemed to have been deducted on behaif of the Resuiting Company 1 to the e
extent of the income attributable to the Real Estate Business Undertaking during such period. -“’:{) ki

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from
Appointed Date, the Resulting Company 1 shall be entitled to claim the benefit of any and all corpordig.
approvals and limits as may have alveady been taken Efy the Demerged Company in relation to the Re
Estate Business Undertaking, including without limitation, the approvals and [imits under sections 62,
179, 180, 185, 186, 188 etc., of the Act, until the time the same are duly modified by the Resulting
Company 1. f :

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from i i:.;
Appointed Date, all other estates, assets, rights, title, interests and authorities accrued to and / or acquirilL :,0
by the Real Estate Business Undertaking or by the Deémerged Company in refation to the Real Estate
Business Undertaking shall be deemed to have been accrued to and / or acquired for and on behalf of the
Resulting Company 1 and shall, upon Part E of this Scheme coming into effect, pursuant to the provisio
of the Act, without any further act, instrument or deed be and stand transferred to or vested inand / or
deemed fo have been transferred o or vested in the Resulting Compdany 1 to that extent and shall beco
the estates, assets, right, title, interests and authorities of the Resulting Company 1.

Upon Part E of the Scheme becoming operative from the Effective Date and with effect from the
Appointed Date, all books, record files, papers, computer programs, engineering and process information
manuals, data, production methodologies, production plans, designs, catalogues, quotations, websit
cloud storage, sales and advertising material, marketing strategies, list of present and former customer
customer credit information, customer pricing information, and other records whether in physical for
or electronic form or in any other form in connection with or relating to the Demerged Company
pertaining to the Real Estate Business Undertaking shall be deemed to have been transferred to or

=ompany 1 shall bear the burden and the benefits of any legal, tax, quasi~
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35.3

36. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

36.1

36.2

: +
Judicial, administrative, regulatory or other proceediﬁgs initiated by or against the Demerged Compan

in relation to the Real Estate Business Undertaking. If?any suit, appeal or other proceeding of whatsoever S‘ G *
nature by or against the Demerged Company, in relation to the Real Estate Business Undertaking, shall

be pending as on the Effective Date, the same shél] not abate, be discontinued or in any way be Mg:’agx\\
prejudicially affected by reason of the demerger of stch Real Estate Business Undertaking and trans '
and vesting of the same in the Resulting Company 1 or of anything contained in Part E of this Sche N
but the proceedings may be continued, prosecuted and enforeed by or against the Resulting Company|i2
in the same manner and to the same extent s it would or might have been continued, prosecuted ani,
enforced by or against the Demerged Company in relation to the Real Estate Business Undertaking as if 4/"'/1 3
Part E of this Scheme had not been made effective. Upon Part E of the Scheme becoming effective, the
Resuiting Company 1 undertakes to have such legal or other procgedings initiated by or against th ff}fqg
Demerggd Company in relation to the Real Estate Business Undertaking transferred in its name and A&,

have the same continued, prosecited and enforced by oi‘ against the Resulting Company 1 to the exclu
of the Demerged Company. The Resulting Company 1 also undertakes to handle all legal or o
proceedings which may be initiated against the Demerged Company in relation to the Real Est
Business Undertaking, afier the Effective Date in its own name and account and further undertakes
pay all amounts including interest, penaltics, damages etc., pursuant to such legal / other proceedings.

Upon Part E of the Scheme becoming operative from the Effective Date with effect from the Appointed Date, th
Resulting Company 1 shall be entitled to the benefit of the past experience, dccreditation, and / or performance df-
the Demerged Company, in relation to the Real Estate Business Undertaking, for all purposes without any furthéfe
act, instrument or deed required by either of the Demerged Com bany or the Resulting Company 1 and without an >
approval or acknowledgement being required from any third party. If any instrument or deed or document is
required or deemed necessary or expedient to give effect to the provisions of this Clause by the Demerged

S

Company, the Resulting Company 1 shall, under the provisions of Part E of the Scheme, be deemed to be duly ,.;_,'i'-""i f\'rz\
. .1 : w4 e

authorized to execute all such writings on behalf of the Demerged Company and to carry out or perform all sug:‘tfl-i“

formalities or compliances referred to above on behalf of the Demerged Company, {i~

In the event Part E becomes effective from the Appointed Date, up to and including the Effective Date:

@) the Demerged Company shall be deemed to have carr?ied on the business activities of the Real E:
Business Undertaking and stand possessed of the properties and assets of the Real Estate Busin
Undertaking, for, onl behalf of and in trust for, the Resulting Company 1; and

{ii) all profits or income accruing to or received by the Démerged Company in relation to the Real Estate
Business Undertaking and all taxes paid thereon (including but not limited to advance tax, TDS, TC3
minimum alternate tax, fringe benefit tax, securities transaction tax, taxes withheld / paid in a forefen
country, customs duty, entry tax, value added tax, GST; sales tax, service tax etc.) or losses arising i
incurred by the Demerged Company in relation to the Real Estate Business Undertaking shall, for a
purposes, be treated as and deemed to be the profits, income, taxes or losses, as the case may be, of the
Resulting Company 1. :

1 upon Part E of the Scheme coming into effect on the Appointed Date, the Demerged Company shal! take all
necessary steps and execute all necessary documents, to ensure:the transfer of such asset, contract, documen
liability and property or the rights, interest, obligations and benefits thereof and thereunder to the Resulting
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36.3

37. TREATMENT OF TAXES

37.1

372

37.3

374

37.5

376

317

Demerged Cornpany shall, with the written consent of the Resulting Company 1, be entitled to realize or pay
monies and to complete, enforce or discharge all pending contracts, arrangements or obl gations in relation to
Real Estate Business Undertaking in trust and at the sole costéand expense of the Resulting Company 1 in so far
as may be necessary until all rights and obligations of the Demerged Company. in respect of such pending confracts, _,

arrangements or obligations stand fully devolved to and in favour of the Resfnlting Company 1.

The Resulting Company 1 shall also be entitled, pending the sanction of this Scheme, to apply o the ce f@
government, state government, and all other agencies, departments, statutory authorities and Governmestal
Authorities concerned, wherever necessary, for such consents, approvals and sanctions which the Resulti
Company 1 may require including the registration (including but not limited to with SEBI), approvals, exemptions,
reliefs, etc., as may be requiréd / granted under any App]icable?Law for the time being in force for carrying on the
business of the Real Estate Business Undertaking. : '

(0
o

Upon Part E of this Scheme becoming operative on the Effectii?e Date and with effect from the Appointed Date,
all taxes and duties payable by the Demerged Company (including under the 1T Act, Customs Act, 1962, Central
Excise Act, 1944, Integrated Goods and Services Tax Act, 2017 (‘1GST™), Central Goods and Services Tax A

{Compensation to, States) Act, 2017 and all other Applicable Laws), accruing and / or refating to, the Real Est
Business Undertaking, for any period fal l.ing on or after the Appointed Date,'including all advance tax payment:
TDS, TCS, MAT and all refunds and claims in relation thereto shall, for all purposes, be treated as advance tax
payments, TDS, TCS, MAT or refunds and claims, as the case {'nay be, of the Resulting Company 1.

Upon Part E of this Scheme becoming operative on the Effective Date, and with effect from the Appointed Date,
all unavailed credits and exemptions, benefit of carried forward losses and other statutory benefits, including in

SGST ete. relating to the Real Estate Business Undertaking to which Demerged Company is entitled / obligated
to, shall be available to and vest in the Resulting Company 1, without any further act, deed or instrument.

Upon Part E of this Scheme becoming operative on the Effective Date, and with effect from the Appointed Date,
Demerged Company and the Resulting Company 1 shall be permitted to revise and file their respective income,
tax returns, withholding tax returns, including TDS / TCS certiﬁcates, TDS/ TCS returns, GST returns and othe
tax returns for the period commencing on and from the Appointed Date to give effect to the demerger and transfer
of the Real Estate Business Undertaking from the Demerged Company to the Resulting Commpany 1 and any
matters connected therewith, and to claim all refunds, crediis, ete., pertaining to the Real Estate Business
Undertaking, pursuant to the provisions of this Scheme withoutany further act, deed or instrument or consent
approval of any third party. . ' : L

therefore is required to be transferred to the Resulting Company.1.

Upon Part E of the Scheme becoming operative on the Effective Date'and with effect from the Appointed Daté
any TDS withheld / TCS coliected, TDS, / TCS deposited, TDS / TCS certificates issued or TDS / TCS retur
filed by the Demerged Comipany relating to the Real Estate Business Undertakin g shall continue to hold good
if such TDS / TCS amounts were withheld / collected and depasited, TDS / TCS certificates were issued, and TD
{ TCS returns were filed by the Resulting Company 1. :

All the expenses incurred by Demerged Company and the Resultin g Cdmpany 1 inrelation to Part E of the Scheme,
including but not limited to stamp duty expenses, if any, shall be allowed as deduction to Demerged Company an
beginning with the previous year in which Part E of the Scheme beccmes effective,

Upon Part E of the Scheme becoming operative on the Eff‘ecﬁvef Date and with effect from the Appointed Date?
any refund under the tax lay Al

77



38. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

38.1  The Resulting Company 1, shall, at any time after Part £ of this Scheme becomes operative on the Effective Date,

38.2

383

39. SAVING OF CONCLUDED TRANSACTIONS

39.1

consequent to the assessments made on Demerged Company émd for which no credit is taken
the Demerged Company as on the date immediately preceding the Appeinted Date shall
by the Resulting Company 1. The relevant Government Authorities shall b bound to transfer to the account

and give credit for the same to, the Resulting Company I upon this Part E of the Scheme becoming effective upon
relevant proof and documents being provided to the said Governmental Authorities, RS <

in the account
belong to and be recei

in accordance with the provisions hereof, if so required under any law, contract or otherwise, be entitled to do and
take all such actions as may be required to give full effect to the provisions of this Part E and for this purpose t
Resulting Company 1 shall, under the provisions hereof, be deemed to be authorised on behalf of the Deme:
Company. Without prejudice to the generality of the above, the Resulting Company 1 shall ie, with respect to
Real Estate Business Undertaking, entitled and deemed to be aithorised to:-

(i) execute appropriate deeds of confirmation or other writings or arrangements with any party to any
contract or arrangement (including without limitation émy bank guarantee, performance guarantee, fixed
deposit, letters of eredit, bilf of entry etc.) in relation to the Real Estate Business Undertaking, which th
Demerged Company have been a party or to the beneﬁﬁ of which the Demerged Company may have bee

entitled, and to make any filings with the regulatory ;'authorities, in order to give formal effect to thi,
provisions of Part E of the Scheme; and :

(ii) do all such acts or things as may be necessary to effectually transfer / obtain in favour of the Resulting
Company 1 the approvals, consents, bids, awards, tenders, exemptions, registrations, no-cbjection
certificates, permits, quotas, rights, entitlements, licenses and certificates etc. which were held or enjoye;
by the Demerged Company in relation the Real Estate Business Undertaking including without limitatio
execute all necessary or desirable writings and confirmations on behalf of the Demerged Company an
to carry out and perform all such acts, formalities and éompliances as may be required in this regard.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in any deed or
writing or certificate or license or the terms of sanction or iss;'le or any seeurity, all of which instruments and;
documents shall stand modified and/or superseded by the foregoing provisions. {

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under section
2(19AA) of the IT Act. If anty terms or provisions of this Scheme are found to be or i nterpreted to be inconsistent
with the said provision at a later date whether as a result of a new enactment or any amendment to any existing
enactment or the coming inte force of any provision of the IT Act or any other law or any judicial or executive
interpretation or for any other reason whatsoever, the aforesaid p:_rovisiOn shall prevail and this Scheme (including ;
any parts hereof) may be modified to comply with such laws or imay be withdrawn at the discretion of the Board

section 2(41A) of the IT Act, Indiabulls Pharmacare Limited (Refsulting Company 1) and Yaari Digital Integrated
Services Limited (Resulting Company 2) shall be considered as the Resulting Companies. Further, in accordance
with section 2(19AAA) of the Income Tax Act, India Land Hotelfs Mumbai Private Limited shall be considered ag
the Demerged Company. :

Except as expressly provided hereunder in this Scheme, the t:f'ansfer of properties and liabilities to, and the

R\ >
continuance of proceedings by or against, Resulting Company ] as envisaged in this Part E shall not affect any ¢, ‘%
transaction or proceedings already concluded by the Demerged Company In relation to the Real Estate Busin g %/ '
Undertaking on or before the Appointed Date and after the Appointed Date and until the Effective Date, and t U}, *
such end and intent the Resulting Company .| accepts and adoptséall acts, deeds and things done and executed by ) ] ¢

Company in respect thereto as done and executed on behalfof itself.

aid Lf',))
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40. CONSIDERATION AND ISSUE MECHANICS

40.1

40.2

403

40.4

40.5

40.6

Upon Part E of the Scheme coming into effect on the Effective Date and with effect from the Appointed Date, in
consideration for ?he demergfer of the Real Estate Business Undzrtaking from the Demerged Company and vestin
into and with the Resulting Company 1, the Beard of Directors (including any committee thereof) of the Demerg

Company in consultation with Board of Directors (including any committee thereof) of Resuiting Company 2 shpilt
determine a record date, for the purpose of determining the members of the Demerged Company, to whom equ
shares in the Resulting Company 2 will be allotted under the Scheme (“Part E Record Date”). The Resultin
Company 2 shall issue and allot, its equity shares having face value of INR 2 each to the shareholders of the
Demerged Company as on the Part E Record Date ("Part E New Equity Shares”), whose names appear in the _~

p—
% =

Register of Members {or records.of the re’gis}trar and transfer agent) of the Demerged Company. ;jflg =

Based on (i) the valuation report issued by Mr, Akhil Bhalia, Registered Valuer (Securities or Financial Ass
IBBI Registration No. IBBI/RV/14/2019/11684, dated 27" Juge 2023, appointed by, the Demerged Compa E

and the Resulting Company 2, and (i) the fairness opinion issuzd by M/s D & A Financial Services (P) Limited\Z;
an independent SEBI registered Category-I merchant banker on such valuation, dated 27" June 2023, appointed
by the Resulting Company 2, the Board of Directors of the Demerged Company and the Resulting Company 2
have determined the following share exchange ratio for issue of Part E New Equity Shares:

“322 equity shares of Yaari of INR 2/~ each fully paid-up for every I equity share of India Land Hotels Mumb
FPrivate Limited of INR 10/- each fully paid-up”

In terms of the applicable provisions of the SEBI Master Cirzulai No: SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023, read with the clarification(s) and Addendum(s) issued thereafter, in case of any fractionat
entitlement of shares arising out of the aforesaid share exchange ratio, the Board of Directors (including any
committee thereof) of Resulting Company 2 shall consolidate ail suck fractional entitlements and shall round up
the aggregate of such fractions to the next whole number and issue consolidated Part E New Equity Shares to .
trustse nominated by the Board of Directors of Resulting Company 2 {the “Trustee”), who shall hold such Part
New Equity Shares with all additions or aceretions thereto in trust for the benefit of the respective shareholders,
to whom they belong and their réspective heirs, executors, administrators or successars for the specific purpose of
selling such equity shares in the market at such price and on such time within ninety (%0} days from the date of e,
allotment, as the Trustee may in its sole discretion decide and on such sale, pay to the Resulting Company 2, the @}Eﬁk L8y
net sale proceeds (after deduction of applicable taxes and cost incurred) thereof and any additions and accretion
whereupon the Resulting Company 2 shall, subject to withholding tax, if any, distribute such sale proceeds to th
concerned shareholders of the Demerged Company in proportion to their respective fractional entitiements.

In the event of any increase in the issued, subscribed or paid up share capital of the Demerged Company or the
Resulting Company 2 or issuance of any instruments convertiblz into equity shares or restructuring of its equity
share capital including by way of share split / consolidation / issue of bonus shares, free distribution of shares or
instruments convertible into_equity shares or other similar actions in relfation to share capital of the Demerged,
Company or the Resulting Company 2 at any time before the Part E Record Date, the share exchange ratio shall

conversion of any such issued instruments convertible into equity shares.

The Part E New Equity Shares of the Resulting Company 2 issued as per this Clause shall be subject to the
Memorandum and Articles of Association of Resulting Company 2 and shall rank pari passu in all respe
including dividend and votipg rights, with the existing equity shares of the Resulting Company 2.

[}

232 of the Act, it shall be deemed that the members of the Resulting Company 2 have also accorded their consent -
under sections 42 and 62 of the Act and the applicable rules anc regulations issued thereunder for the aforesaid,”
issuance of equity shares of the Resulting Company 2, to the shareholders of the Demerged Company, and
actions taken in accordance with this Clause of this Scheme shall be deemed to be in full compliance of sectich§
42 and 62 of the Act and cther applicable provisions of the Act and no further resolution or actions under sectiol
42 and 62 of the Act or the rules and regulations issued thereunder, including, infer alia, issuance of a latter o
offer by the Resulting Company 2 shall be required tc be passed or undertaken.
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41.

40.7

40.8

40.9

40,10

40.11

40.12

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEﬂ_f‘[ERGED COMPANY AND RESULTING
COMPANY 1 :

41.1

In zccordance with the regulatory requirements, all Part E New Equity Shares required to be issued by g .-
Resulting Company 2 to the shareholders of the Demerged Company shall be issued in dematerialized form and ‘91\/@
shall be credited to the depository account of the equity shereholders of the Demerged Company to the extent the

details of such depository participant accounts have been provided to / are available with the Demerged Company /O ERS
as of the Part E Record Date. : _é()"
L]

For the purpose of allotment of Part E New Equity Shares of Résu[ting Company 2, in case any sharcholder of t
Demerged Company on the Part E Record Date holds equity shares in the Demerged Company in physical for
and / or details of the depository participant account of such shareholder have not been provided to the Demerged
Company as of the Part E Record Date, the Resulting Conipany 2 shall not issue its equity shares to such
shareholder but shall subject to Applicable Laws, issue the corresponding number of equity shares in.<
dematerialized form, to a demat account held by a trustee nominated by the Board of Directors of the Resultinge
Company 2 or into a suspense accourt opened in the name; of the Resulting Company 2 with a deposit %’
participant or into an escrow account opened by the Resuiting Company 2 with a depository, as determined by I%
Board of Directors of the Resuiting Company 2. The equity sharés of the Resulting Company 2 so held in a trusteNg>

account or suspense account or escrow account, as the case may be, shall be transferred to the respective/?/)f' ¥
shareholder as per his entitlement once such shareholder provifdes details of his / her / its depository participant
account to the Resulting Company 2 in accordance with Applicable Laws, along with such documents as may be, /Y
required under Applicable Laws. . :

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 201
relevant listing agreement, SEBI Scheme Circular and other A@plicable Laws, if any, in each case, as amende
Part E New Equity Shares to be issued by the Resulting Company 2 to the shareholders of the Demerged Company, 7sn d
pursuant to this Scheme, shall be listed on all the stock Exchanges on which the equity shares of the Resulting
Company 2 are listed as on the Effective Date. The Resulting Company 2 will make necessary appl ication(s) tpfi.f)EL!
the designated stock exchange and other competent authorities, if any, for this purpese and will comply with -I;qq"
provisions of all Applicable Laws in this regard. 5

o
"C
)

Shares allotted pursuant to this Scheme may remain frozen in the Depositories system tilf listing / trad
permission is given by the stock exchanges. :

The issuance of any equity shares under this clause, against sucﬁ equity sharés of the Demerged Company which
are held in abeyance, pending allotment or settlement of dispute by order of Tribunal or otherwise, be held in
abeyance by the Resulting Company 2. The equity shares lying fin Unclaimed Suspense Account (if any) and the
equity shares held in the Investor Education and Protection Fund (if any) shall also be eligible for issuance of
equity shares under this clause and such equity shares shall be dealt with in the same manner as equity shares lying
in the said Unclaimed Suspense AccounE and / or the Investor Educgtion and Protection Fund (as the case may

be).

registration of new shareholders in the Resulting Company 2 on account of the difficulties if any in the transitio
period. :

- Demerged Company: Upon Part E of the Scheme becoming effective and with effect from the Appointed Date,
the transfer of the Real Estate Business Undertaking shall be accounted for in the books of the Demerged Company
in accordance with applicable accounting standards prescribed under section 133 of the Com panies Act, 2013 and
/ or generally accepted accounting principles in India. :

- Resulting Company 1: Upon Part E of the Scheme becoming effective, with effect from the Appointed Da
transter of the Real Estate Business Undertaking shall be accounted for in the books of the Resulting Companyj.
in accordance with generally accepted accounting principles in 5'_India and accounting standards as notified
Companies (Indian Accounting Standards) Rules, 2015 as amended from to time, prescribed under section 133
the Companies Act, 2013 5
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42. ACCOUNTING TREATMENT IN THE BOOKS OF RES ULTING COMPANY 2

42,1

Upon Part E of the Scheme becoming effective, with effect from the Appointed Date, Resulting Company 2 shall
account for the Stheme in its books of accounts in accordance with generally accepted aceounting principles in
India and accounting standards as notified by Companies (Indian Accounting Standards) Rules, 2015 as amended
from to time, prescribed under section 133 of the Companies Act, 2013.
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,  PARTF

CHANGE IN NAME AND AUTHORISED SHARE CAPiTAL OF THE AMALGAMATED
COMPANY / RESULTING COMPANY 2

43. CHANGE IN NAME OF AMALGAMATED COMPANY / RES’UI.;T]NG COMPANY 2

43.1

43.2

43.3

44, CHANGE IN AUTHORISED SHARE CAPITAL OF THE AM;&LGAMATED COMPANY / RESULT
COMPANY 2 : '

44.1

44.2

As an integral part of this Scheme and pursuant to the Scheme becomin g effective, subject to such compliances
and requisite approvals of Governmental Authorities (including RBI, Ministry of Corporate Affairs a
jurisdictional Registrar of Companies) as may-be required under Applicable Laws to effect a change of name, t
name of the Amalgamated Company / Resulting Company 2 shall stand changed to Indiabuils Limited or su

other name as approved by the Board of the Amalgamated Company / Resulting Company 2, subject to na
availability with the Ministry of Corporate Affairs, :

Consequently, upon the change in name of the Amal gamated Company / Resulting Com pany 2, without any further
act or instrument or deed, Clause 1 of the memorandum of association and Article 2 of the articles of association
of the Amalgamated Company / Resulting Company 2 shal] be altered to reflect the name as approved by the
relevant Governmental Authorities. : ' : oo

Under the accepted principle of single window clearance, by virtue of the fact that the shareholders of the
Amalgamated Company / Resulting Company 2, while approving this Scheme as a whole, have approved and

accorded the relevant consents as required under the Act, for the amendment of the memorandum of association

and articles of association of the Amalgamated Company / Resulting Company 2 to reflect the change of name Of./{i%-Lf.ﬂj

the Amalgamated Company / Resulting Company 2 and that the Amalgamated Company / Resulting Company i?.—?“ /f‘(,
shall not be required to pass separate resolutions under the applicable provisions of section 13, 14 and ofl 7:-’-_
applicable provisions of the Act, the name of the Amalgamated Company / Resulting Company 2 will be changgf | ﬁ/ r;;l
consequently. The Amalgamated Company / Resulting Company 2 undertakes to pay fees, if any, that may bels <,
required in relation to such change of name, The approval of the shareholders of Amalgamated Company / Q ¥
Resulting Company 2 and the approval of the NCLT to the Schfeme shall be'considered as the approval required ~Shya, "
under the provisions of the Act for such change of name. S

%
&
#

ER

Upon this Scheme becomihg operative on the Effective Date; the authorised share capital of Amalgamating ‘::‘;'”‘
Companies as on the Effective Date shall stand transferred to and be merged / amalgamated with the authorised / é‘"
share capital of the Amalgamated Company / Resulting Company 2, and the fee, if any, paid by the Amalgamating

Companies on its authorised share capital shall be set off against any fee payable by the Amalgamated Company

/ Resulting Company 2 on such increase in its authorised share capital, consequent to this Scheme.

Upon this Scheme becoming operative on the Effective Dsma,5 the -authorized share capital of Amalgamated /{'f;;;“(};;;\

Company / Resulting Company 2 of INR 3,28,35,00,000 (Rupees Three Hundred Twenty Eight Crores and Thirty, §'~‘ -
S k
ey

Five Lakhs Cnly) divided into 1,23,17,50,000 (One Hundred Twenty Three Crores Seventeen Lakhs and Fift 'g:f&_
Thousand Only) equity shares having face value of INR 2 (Rupees Two Onl ¥) each and 8,20,00,000 (Eight Cror 3 gf
and Twenty Lakhs Only) preferf;_nce shares having face of INR !_O {Rupees Ten Qnly) each, _in terms of Clause V ,.?¢ %

of its Memorandum of Association shall stand enhanced to INR 908,28,05,000 (Rupees Nine Hundred Eight 2Pt
Crores Twenty Eight Lakhs and Five Thousand Only) divided into 4,13, 14,02,500 (Four Hundred Thirteen Crores a Li

Fourteen Lakhs Two Thousand and Five Hundred Only) equity shares having face value of INR 2 (Rupees Tw
Only) each and 8,20,00,000 (Bight Crores and Twenty Lakhs Only) preference shares having face of INR {l
(Rupees Ten Only) each, without any further act or deed by the Amalgamated Company / Resuiting Company
for purpose of such enhancement of the quthorized share capital of the Amalgamated Company / Resulting
Company 2, except paymerit of necessary stamp duties and RoC fees. .
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44.4

44.5

Subsequent to enhancement of the authorized share capital of i_he Amalgamated Company / Resulting Company 2
as contemplated in this Clause 44 above, the authorized sharej. capital clause of the Memorandum of Association
(Clause V) of the Amalgamated Company / Resulting Company 2 shalt stand modified and read as follows:-

“The Authorized Share Capital of the Company is Rs. 908,28, 03,000 (Rupees Nine Hundred -Eight Crores Twenty
Eight Lakhs and Five Thousand Only} divided inio 4,13,14,02, 300 (Four Hundred Thirteen Crores Fourteen Lakhs
Two Thousand and Five Hundred Only} equity shares kavr‘ngfrface value of INR 2 (Rupees Two Only) each and
8,20,00,000 (Eight Crores and Twenty Lakhs Only) preferenice shares having face of INR 10 (Rupees Ten Only}
each.” i :

Pursuant to the effectiveness of Part B, Part C, Part D and f;'Part E of this Scheme, as the case may be, the
Amalgamated Company / Resulting Company 2 shall make the requisite filings with the RoC and pay the necessary
fees for the increase in its authorized share capital, after any adjustment pursuant to Clause 44 of this Scheme.

It is hereby clarified that the consent of the shareholders of the Amalgamated Company / Resulting Company 2 to
this Scheme shall be deemed to be sufficient for the purpaseé of effecting amendment in the authorized share
capital of the Amalgamated Company / Resulting Company 2 and consequential amendments in Clause V of its
Memorandum of Association, and all actions taken in accerdance with this Clause 44 of Part F shall be deemed to
be in full compliance of sections 13, 14, 61 and 64 of the Act and other applicable provisions of the Act and that
no further resolutions or actions under sections 13, 14, 61 and 64 of the Act and / or any other applicabie provisions
of the Act, would be required to be separately passed or undeﬁaken by the Amalgamated Company / Resulting
Company 2, Lo :
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. PARTG
GENERAL TERMS AND CONDITIONS

45. TERMS OF EMPLOYEE STOCK OPTION PLAN

45.1

45.2

45.3

45.4

45.5

Pursuant to Part B, Part C and Part D of this Scheme, emplbyees of the Amalgamating Company 1, Unlif
Amalgamating Companies and Amalgamating Company 17 shall become the employees of the Amalgama)
Company (“Transferred Employees™, and the employee stock options granted to eligible employees under Dhart

Services Limited — Employees Stock Option Scheme 2008 and Dhani Services Limited — Employees Stock Option
Scheme 2009 shall stand cancelled. . -' :

Furthermore, the employee stock options, if any, granted to the ;'e]igib!e employees of the wholly owned subsidialf};
/ (ies) of Amalgamating Company 1 (“Other Employees”), under Dhani Services Limited — Employees Sto_c"

Option Scheme 2008 and Dhani Services Limited — Employees Stock Option Scheme 2009 shall also staid
cancelled, ; . - Ob‘sN}‘-‘Q

Upon the Scheme becoming effective, in order to compensate such eligible employees that had been granted stock
options under Dhani Servides Limited — Employees Stock Option Scheme'2008 and Dhani Services Limite;l(év\ g
®

Employees Stock Option Scheme 2009 shall be granted employees stock options by the Amalgam
Company/Resulting Company 2. :

Upon the Scheme becoming effective, the Amalgamated Compémy shall issue fresh employee stock options to
Transferred Employees employed by it and Other Employees: pursuant to the Scheme, taking into account the™

conditions not less favourable than those provided to such Transferred Employees and Other Employees, in Dha
Services Limited — Employees Stock Option Scheme 2008 and Dhani Services Limited — Employees Stock Optij
Scheme 2009. Such stock options shall be issued by the Amal gamated Company either under its exis
employees stock option plan, if any, or a revised stock option plan for the Transferred Employees and Oth

Employees, or under a separate émployee stock option plan created by the Amalgamated Company inter alia fo
the purpose of granting stock options to the Transferred Em ployees and Other Employees, pursuant to this Scheme.

The period served by the Transferred Employees in the Amalgamating Company 1, Unlisted Amalgamating’ ‘5\\;'\
Companies and Amalgamating Company 17, as well as the perfod served by the Other Employees in the whol X :-j,
owned subsidiary/ (ies) of Amalgamating Company 1, respectively, prior to the effectiveness of the Scheme, shal ﬂ/ &
be taken into account by the Amalgamated Company to deterinine the vesting periods for the employee stoc

options to be granted by the Amalgamated Company to the Transferred Employees and Other Employees, For
avoidance of doubt, it is ¢larified that the exercise price of the emiployee stock options issued by the Amalgamated P .
Company to the eligible Transferred Employees and Other Empioyees, shall be determined on the basis of the :‘”?\D‘C‘L* A

existing exercise price of Dhani Services Limited — Employees Stock Option Scheme 2008 and Dhani Services
Limited — Employees Stock Option Scheme 2009, after taking iiito account the Share Exchange Ratio A,

In the event that prior to the Scheme becoming effective, any of the Transferred Employees and / or Other \7,
Employees, have exercised the employee stock options granted to them under the Dhani Services Limited
Employees Stock Option Scheme 2008 and Dhani Services Limited — Employees Stock Option Scheme 2009, the .
Amalgamated Company need not issue any fresh employee stock option to such Transferred Employees and/ or $€%

Other Employees, and as on the Part B Record Date, such Transferred Em ploy.ees and/ or Other Employees, shal § ?,;f
be treated at par with the ofher equity shareholders of the Amalgamating Company 1. In.the event that stocko \)(/ a

options granted to Transferred Employees and/ or Other Employees lapse prior to coming into effect of th
Scheme, no further action will be needed to be taken by the Amalgamated Company in relation to such lapsed
employee stock options held by the Transferred Employees and/ or Other Em ployees,
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46. CONDITIONALITY OF THE SCHEME
46.1

47. EFFECTIVENESS OF THE SCHEME

47.1

47.2

48. APPLICATIONS

48.1

48.2

The effectiveness of this Scheme or any Part thereof, is condit:_iona[ ugon and subject to the following:
(a)  this Scheme being approved by the requisite majorities of such classes of shareholders and creditors of the ;séf‘-é‘g‘\'
Participating Companies 4s may be required under Applicable Laws of as may be directed by the Tribuna] '

i

(b)  receipt of an “Observation Letter’ or & ‘No-objection

Letter” from the designated stock exchange on
Scheme, as required under Applicable Laws; '

(¢}  this Scheme being approved by the public shareholders of the Amal
Company 2 and Amalgamated Company / Resu!ting Company
(A)(10)(b) of Part 1 of the SEBI Scheme Circuldr and the Schere s
the public shareholders in favour of the proposal ar
shareholders against it

gamating Company 1, Amalgamating
2 through e-voting in terms of Para
hail be acted upon only if votes cast by
e more than the number of votes by the publi

(d)  the sanction of the Scheme or any Part thereof, by the Tgribuna!;

(e)  thereceipt of such other approvals including approvals of any Governmental Autharity as may be necessa
under Applicable Laws or under any materiat contract: to make this Scheme or the relevant Part of this .
Scheme effective, Further, the Amalgamated Company / Resulting Company 2 shall undertake requisite " :;‘?U“‘:’-f;;l""--
filing, if any, to be undertaken as per the extant laws and regulaiions; and " \

{f}  the certified copies of the order of the Tribunal sanctioﬁing this Scheme (wholly or partially) being fil
-with the Registrar of Companies by each of the relevant Participating Companies.

Subject to Clause 46 of this Scheme, upon this Scheme becoming operative on the Effective Date, the followi

shall be deemed to have occurred on the Appointed Date and shall become effective and operative in the sequen
and int the order mentioned hereunder: : '

(i)  Amalgamation of Listed Amalgamating Companies into'and with Amalgamated Company, dissclution of

N . . : \')'31 Pr'r;:?‘?\“\
Listed Amalgamating Companies and other related matters: 5 S
. ‘§

(i}  Amalgamation of Unlisted Amalgamating Companies in'_to and with Amalgamated Company, dissolutio
of Unlisted Amalgamating Companies and other related matters;

(ii)  Amalgamation of Amalgamating Company 17 into anﬁ with Amalgamated Company, dissolution of
Amalgamating Company 17 and other related matters;

(iv) Demerger of Real Estate Business Undertaking of Deme:fged C_ompany and vesting thersof with and into
Resulting Company 1 and other related matters; o ’ -

Change in Authorised Share Capital of the Amalgamated Comp:iny / Resulting Company 2.

Each of Part B, Part C, Part D and Part E are severable and can be made effective independently along with Part
A, Part F and Part G, subject to the compliance with the requisite conditions mentioned in Clause 46 and subject
to a resolution being passed by the Beard of Directors of the l'equisite companies to whom the aforesaid part is
applicable, provided that Part C, Part D and Part E of this Scheme can only be made effective if Part B of thi
Scheme has been made effective. : ’

thereto, as may be necessary to give effect to the terms of the Scheme.
Upon this Scheme becoming effective, the shareholders and the creditors of the Participating Companies shall ba
deemed to have also accorded their approval under all relevant provisions of the Act for giving effect to the specific
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48.3

49, MODIFICATIONS/AMENDMENTS TO THE SCHEME

49,1

49.2

49.3

provisions contained in this Scheme. The Partici
before the Competent Authority for ganctjon of this Scheme.

The Participating Companies shall be entitled, pending the effectiveness of the Scheme,
authority, if required, under any Applicable Law inter-glia including SEBI Regulati
approvals, as agreed between the Participating Companies, which the Participating Companies may require toa =

effect the transactions contemplated under this Scheme, in any case subject to the terms as may be mutually agree
between the Participating Companies. 7

toapply to any appropri¥
ons, for such consents anihe

The Participating Companies, acting through their respective Boards of Directors and/or Board constitu
Committees (“Committees™) or such other person or persons, as the respective Board of Directors may authorize,
may assent to any modifications or amendments to this Scheme, in any manner including for the avoidance o 6’?’%
doubt any Part thereof, which the Tribunal, SEBI and / or any other Governmental Authorities may deem ﬂtfé; '
direct or impose, or which may otherwise be considered necessary or desirable in the absolute discretion of
respective Board of Directors or committees thereof or such other person or persons of the Participating Compa %
8s the respective Board of Directors may authorize, for settling any quéstion or doubt or difficulty that may ari
in implementing and / or carrying out this Scheme. The Partici pating Companies, acting through their respective
Boards of Directors and/or Committees, be ahd are her'eby authorized to take all such steps and do all acts, deeds
and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, 7., : ;
difficulties or questions, whether by reason of any orders of the Tribunal or of any directive or orders of SEBI 6;»-
any other Governmental Authotities or ctherwise howsoever, arising, out of, under, or by virtue of this Sch
and / or any matters related to or connected therewith. '

If, at any time, before or after the Effective Date, any provision(s) or Part(s) of this Scheme are found to be, or™.,
interpreted to be, invalid or illegal or inconsistent with any Applicable Law(s), or rejected, or unreasonably »3,;;\11(-,-,-__*_ )
delayed, or not sanctioned by the Tribunal or is or becomes unenforceable, under present or future Applicable é

Law(s), or due to any change in any Applicable Law(s), then it is the intention of the Participating Companies that _“‘
such Pari(s) shalt be severable .from the remainder of this Scheme and subject to Clause 46.1 other Parts /\-
provisions of this Scheme shall not be affected thereby, unless the deletion of such Part shall cause this Scheme to
become materially adverse to any of the Participating Companies in the sole opinion of the Board of Directors of
the relevant Participating Companies. In such a case, the Participating Companies, acting through their respective | ...
Boards of Directors or Committees or such other person or persons, as the respective Board of Directors may 'éthLffV
authorize, may at their discretion, either bring about such modification in this Scheme, as is likely to best preseryé™/ .
for the relevant Partici pating Companies, the benefits and obli gations of this Scheme and / or withdraw the Sche v ‘)4)

or any Part thereof, wholly or partialty, ' - '

The Participating Companies, acting through their respective Boards of Directors or Committees or such other
person or persons, as the respective Board of Directors may authorize, shall be at the liberty to withdraw this o
Scheme, including for the avoidance of doubt any Part(s) thereof, in any manner, at any time as may be mutually S
agreed between them prior to the Effective Date. In such a case, each of the Participating Companies shal
respectively bear their own cost or as may be mutually agreed. In the event any Part(s) or provision(s) of this
Scheme are withdrawn and the Participating Companies decide to implement the remaining Part(s) or provision(s)
of this Scheme, to the extent of such withdrawn provision(s), this Scheme shail become null and void and no rights
or liabilities whatsoever shall accrue to, or incurred by, the relevant Participating Companies, their respective
shareholders and / or creditors and / or any other persons with respect to sucht provisions or Pari(s) of the Scheme
It is hereby clarified that notwithstanding anything to the contrary contained in this Scheme, any one of t
company shail not be entitled to withdraw the Scheme unilaterally: (a) without the prior written consent of t
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50. EFFECT OF NON-RECEIPT OF APPROVALS / SEVERABILl'fY

50.1

50.2

51.1

51.2

513

"fy,?w %

In the event any of the sanctfons, consents or approvals referrefﬂ to in Clause 46 above are not obtained or receivi
and / or the Scheme, or any Part(s) thereof, hasnot been sanctiioned by the Tribuna! the Board of Directors of e

of the Participating Companies, shall, by mutual agreement, df:ten'nine whether: é"@ S

(2) this Scheme shail stand revoked and cancelled in en:tir'ety and shall be of no effect, save and except in

respect of any act or deed done prior thereto as js c@mtempiated hereunder or as to any rights and / o fé‘? RG
liabilities which might have arisen or accrued pursuant thereto and which shall be governed and
preserved or worked out as is specifically provided in the Scheme or under Applicable Laws and in s

pective costs, charges and expenses for and in connecti

event, each Company shall bear and pay its res
with the Scheme:; or

{b) such Part shall be severable from the remainder of the Scheme and the remainder of the Scheme shall
not be affected thereby, unless the deletion of such Part shall cause the Scheme to become materiall
adverse to any Company, in which case each of the Participating Companies, (acting through this
respective Boards of Directors or committees or such other person or persons, as the respective Boardlg
Directors may authorize) shall attempt to bring about a modification in the Scheme, as will best prese 0
for the Participating Companies, the benefits and obligfations of this Scheme, including but not limited to é"Snd
such Part. Provided, however, that no modification to the Scheme shall be made which

_ _ adversely affects
the rights or interests of the creditors, without seekin ggtheir approvals.

For the avoidance of doubt, it is clarified that, notwithstandin

g the above, the non-receipt of any sanctions, conse
or approvals in connection with: :

(a) Part B of the Scheme, shali not affect the effectiveness ?cf Part C, Part D, Part E and Part F of the Scheme
(b) Part C of the Scheme, shall not affect the effectiveness bf Part B, Part D, Part E and Part F of the Scheme;

(©) Part D of the Scheme, shall not affect the effectiveness of Part B, Part C, Part E and Part F of the Schemer'-

. oy
{d) Part E of the Scheme, shall not affect the effectiveness of Part B, Part C, Part D and Part F of the Schemd:

other applicable provisions of the Act, for the purpose of (a) Amalgamation of Listed Amalgamating Companigs
into and with Amalgamated Company, dissolution of Listed Amalgamating Companies and other related matter: 5
(b} Amalgamation of Unlisted Amalgamating Companies into eind with Amalgamated Company, dissolution ¢ ’%99.’131.5\
Unlisted Amal gamating Companies and other related matters; (¢} Amal gamation of Amalgamating Company 17 -
into and with Amalgamated Company, dissolution of Amalgamating Company 17 and other related matters; and
(d) Demerger of Real Estate Business Undertaking of Demerged Company and vesting thereof with and int
Resulting Company 1 and other related matters.

‘This Scheme has been drawn up to comply with the conditions rejating to (2) “amalgamation™ with respect to P

B, Part C and Part D; and (b) “demerger® with respect.to Part E of the Scheme, as defined under sections 2(1B)}
2(19AA) and 2(41A) of the IT Act, respectively. : ' '

The Participating Companies undertake to comply with all Applicable Laws, including all applicable compliances
required by the SEBI and the stock exchanges infer~alia including SEBT Scheme Circular and SEB] Regulations/
and all applicable compliances required under the Foreign Exchange Management Act, 1999, if any, including:
ntaking the requisite intimations and disclosures to any statutory mf* regulatory authority and obtaining the requisit
consent, approval or permission of the Central Government, RB] {if required) or any other statutary or regulatory
authority, which by Applicable Law may be required for the implementation of this Scheme,
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52. CANCELLATION OF INTER-SE TRANSACTIONS
52.1  Upon this Scheme becoming operative on the Effactive Date and with effect from the Appoiﬁted Date, all kpay;

advances, trade receivables and other cbligations or liabiities due, from or by or any guarantees given on bekj .
any of the Amalgamating Companies to or for each other or to the Amalgamated Company / Resulting Compaiy
2 or vice versa, if any, and ail contracts, arrangements and transactions, of any nature whatsozver, between any of
the Amaigamating Companies and the Amalgamated Company / Resultin g Company 2 (cther than this Scheme)
shalt stand automatically cancelled and terminated and shali be of no effect, without any further act, instrument qrff,’{}h' Iy
deed being required from any of the Participating Companies and without any approval or acknowledgement § ’%’)\
any third party. Unless required under any Applicable Laws, no further taxes, fees, duties or charges shall-py
required to be paid by the Amalgamated Company / Resulting Company 2 on account of such cancel[ation&

termination, _ - NS G
. * . ' ’ L : . é>b%;bfd}h
33. CAPITAL AND DIVIDENDS o
s 2 %\
53.1  Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating Companies to declfbe "
and / or pay dividends, whether interim and / or final or issue bonus shares, to their respective shareholders prii g
to the Effective Date. (‘DO'
o NLEW

33.2  ltis clarified that the aforesaid provisions in i'espect of declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any shareholder of the Partici pating Companies to demand or claim any
dividends which, subject to the provisions of the Act, shall be enti rely at the discretion of the respective Boards
Directors of the Participating Companies, and if applicable as per the provisions of the Act, shall also be subi
to the approval of the shareholders of the relevant Company or Participating Companies.

533 Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating Companies to rai

54. INDEMNITY

541 Amalgamating Companies -and Demerged Company shall indemnify and hold harmless the Amalgamated
Company / Resulting Company 2 and its directors, officers, representatives, partners, employees, agents and its
associated entities (collectively the “Indemnified Persons”) for losses, liabilities, costs, charges, expen
(whether or not resulting from third pafty”claims), inciuding those paid or suffered pursuant to any acti
proceedings, claims and including interests and penalties discharged by the Indemnified Persons which
devolve on Indemnified Persons on account of the period prior to the effectiveness of the Scheme but would
have been payable by such Indemnified Persons otherwise, in the form and manner as may be agreed betwee
Amalgamating Companies and / or Demerged Company and Amalgamated Company / Resulting Company 2.

QELM;*

2
—..f
Y

55. COSTS

55.1  All costs, charges, taxes including stamp duty, levies and all other ekpenses, if any (save as expressly other
agreed) arising out of or incurred in connection with implementing of this Scheme and matters incidental therek
shall be borne by the Amalgamating Company 1 and / or Amal gamated Company / Resulting Company 2.

L L
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