ANNEXURE - A

COMPOSITE SCHEME OF AR LGGARLA TTON

AMONG

TATA POWER SOLAER 3YSTEME LIMITED o AMALGAMATING COMEPASY 1/
THANSFEROR OOMEANY 1

CHIRASTHAAYEE SATRY A LYMITED v AMALGAMATING CObIEANY 1/
TRANSFEROR COMFANY

AN

TATA FOWER RENEWARLE ENERGY LIMITED . AMAVGCARIATED COMEARY
TRANSFEREE COMPARY

Upder Sections 130 - 231 of tbe Compatdts Ak, THL3F

FARTT 5
GEXERAL
A Description of Parties
L. Tats Power Solar Systemns Limited (CIN: UAM106MH1989PLC330738) 15 2 public company,

incorparated on Moversber 27, 1988 under the Companics Act, 1956, and having its registered
affice sl elo The Tata Power Company Limited, Corporate Center B, 34 Sani Tokamm Read,
Camp:  Bunder, Mumbai, MWahamshiva <00009, ndia  (hereinafter pefered 10 as
“Amsalpamating Company 1% or “Trensferor Company 17 o “TPSELT). TPE5L. is
primarily sngaged in the business of manufacturing phete-voltaie cells and modules & wel] as
Enginecring, Procurement and Construction (EPCY in the solar esergy market

I+

Chirasthasyes Saurya Limitsd (CTN: U40101 MHZBIEFLCI30252) Is public company,
incorporated an June 14, 2016 under the Comoanies Asd, 2013, and having its registered affics
at Tati Power, Corparatz Centre B, 34 Sant Tekamm Road, Camac Bunder, Mumbai,
Maharsshira — 400009, India (hereinafier refemed fo a5 “Amalgamating Company 17 or
“Tranaferor Company 2 cr “CFL™). C5L i6 primarily engaged inthe brsncs of generation
of paaer in [ndia

LF. Tata Power Renewable Energy Limited (CTN: U401 0EMHZD0TPLC168314) s 2 public
company, incorporated on March I, 2007 under the Companies Act, 1954, and having it
registered affice at oo The Tata Power Campany Lid., Corporats A Block, 34, Sant Tukaram
2, Roed, Camac Bunder, Mumbai, Maharashirs ~ 400004, India (hereinafter peferred o as

%, "Amalpamaied Company” or “Transferce Company™ of "TPREL"). TPREL is engaged in
Y the business of power generation, The non-comvertible debentures of the Amalgamated
Company are lisied on National Siock Exchange of Tndis Limited.

{amepamated Company ogcthsr with the Amalgamating Companiss are [eicinafier
collectively refimed i & the “Compadla”].

4, The Aamalpamating Companies are either direct oo indirect atelly ond subsidiaries of the
Amalgarured Compsny, Le. Amalgemating Coanpany L is o whally gwned subsidiary of the
Amalgamated Company and Amalgamatiog Crnpany 2 1z & whally pamed idiary of
Aamalgamating Convpany 1. ;
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o The Amalgamated Company is & subsidiary of The Tatz Power Company Limited (T[N
LIESIOMHIZIOPLCOOSET) (“"TPCL"), a public company incerporated on Seplomber 18,
1919 undes the Compandes Aet, 1913, having its regiztered office at Bombey House, 24, Homi
Plady Sireer, Mumban = 400007, Ipdia The equity sharcs of TICE are listed 0 che Seack
Excnanpes.

E. Descripon o the Scheme
. Thie Scheme (a7 d@rfited herewmder) provides, e afia e

[ the amelgamation of the Amalgamating Companics it the Amalgamated Cesmnpany,
by way of merger by absooption and the dssclution of he Amalgamating Companies
without winding up and the consegical canceBation of 2l issoed and autstanding
equity sherss of the Analyamaling Companics, & accordange with this Scheme
(herzinafter bach refeced t as an "Amalpamation” ard col lesively refered o s
“Amalganateos ), and

i) varows other matters incidental, conseyuential or grhecwise integrally connecied
lhcr:wid:.;

PUTEREOL 63 Provasions of Seebong 230 - 232 ard ol tolovant proviskoms, of the Acl (av
drfined herrunder) in the Maimer previded for in this Schems &and in compliace witk the
prowis s af the IT Aot fo: g fined farouapde),

T The Amalgamation of B Amelpanating Companics inte the Amalgamated Compawy shall be
in Fall compliance with d provisions o7 Fezlion 3716 the [T At sucd “hat:

1i] all the properties af the Amalganaling Campaniss, immedialely befare $ach of tha
Amalgamatione, shall become propertics of the Amplgamated Company, by vinge of
ik Amalgamaticn, and

ti1) oll the Jiakalises of the Amalgmnating Comaanies, mmediately befors sach of the
Adtadgamutinns, shell Begame the [inkJitics of tke Amalpamated Cumpersy, By vimee
af the Amaplzamatian.

Siace the Amalzamding Campanics et divect and irdirect whally rwned subsidianes of the
Amalgemdtcd Cumasny, upan ths Scheme becoming etactive, the share: held by tae
Arvalgamated Compeny in the Amalgamating Companies will 1o cancelled snd no
consideration whatsoever shall pass from the  Amalgarm sied Campeny 1o any &F the
Amelgamatioe Commpanies or othorwiss.

IE any deam ar provismen off the Scheme is feand o7 interpreted fo be incansistent with Section
Z{1B) of e Income Tax Act, 1961 at a bater date, incloding rezubtmy from as amesdment of
bww or Jor any other neison whatsoever, the Scheme thall dand modified o the sxent
deremained foiesmany to comply with Section H1B) of the Inpome Tax Acr, 1M1, Such
madification will however noe affect oter pads of the Sehema.

i, Fatinnzle for the Scheme

.. TFREL is tac pagent eonipany of the renewable snergy pordelie of the group holding muttiple
special purpose wehickes fie. the Amalgamsting Companics) cogaped in gemnerstion of
renevble power gadar India, Whils cach of the Smalgematlng Companies caters 1o deglane
g=rgra phical levutions acrass Indie, it i proposed 62 sensalidate the bucinesses For creation of
# Gingle bager unifiod waticy prd neduce te number of entitics within the grows fo wehieve
uptimal ard sffisient whlizartion of cagitsl; enhanes operetiorsl and manBgafnent sificiencies
and hav: a simplified crgEnizaional suruchare,

2 Thus, the Amalgamations auzsuant b3 this Scheme woold, miee ofie, havs the ol lowing,
b i [ 1x:

2 2
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Cosselidanon of busioesses would achiewe simplifscatcon of holding Bnactue of
ntities. Forming part of the grocm, improve operational and managsment efficignciss,
streumling business operabions and decision-making peocssc and onablke gRcaier
eornpmies ol sEhlE,

Would Sead 1 creatian of 4 singks unified eatity with & widet a0d frongsr capital and
ass=t hase, having grearer Copasity for condhecting its gpertisns more sfficikntly and
competitively,

Reduce the nuinbe: vf coinpaniss within the grocp, as wall 25 schieving @ redpetion in
sdministmlive cads, ovechsels asd muliplicity of begal and regulstary comalisnees,

Enahle preater 2Ticiency in toeh management by reduetion of cash aps at SPY level,
whizh can b decloyed mon effectively for maximiemg sharelwolder vl

Will pesult i increased finans i srength and balence sheet and will Fasiicare financiog,
i labiliky:

The group can pardelpats mere competifively ané elfiviecty 0 further growth
n];lpn:rlun'il:iu.

Tl Scheane 15 divided inbe the Bollewing parts

(i

Part [, which dsals wath the introdection and definitions, and 2215 ol the share eapital
of the Companies;

[iLh Part TI. which deals with the Amalgemoation o ihe Amelparating Compeny 1 wath
the Amalgamaied Clodnpny:,

(uip  Part L which deals with the Amalzamation of the A malgametiag Company & wilh
thes A mialoaen sted Colmpams

[iv Fart IV, which deals with the comzalsdanon of sulborized capital. 3oooumeing CrealMmest
and dicaolution without winding up ol the Amalgamating CHMPENies maruant L Lhe
Amalgatianions specifi-d sbowe; and

[4H Fart ¥V, which depls with the general teres and conditions appliceble 1 the Schemes.

Defigiboms

Tn 1his Scheme, unless replygmant T4 T4 MEARING oF conlext thereok, the lallowing SXPRCSONS
shall have the following meaning:

{i}

{i)
fiic)
{iv}

=
[wiy
(il

Unet" shall mewn the Companies A, 2013 a& amended from fime ta ime, aod slatl
ke any other statutnny resenuctment Lhersol, nead with all surviving and appl icable
provisans af the Companies Agl, 1956 mmd shall inelude all rules cepalations,
ritonlars, patifications, gondslmme: meds o Fowad in relation thecsto, from fime 6o time;

"amalpamaton” shall have the mepning ascribed o i in Clause i above;
"Amalpamated Compaoy™ shabl have the meaning oscribed ta e m Clase 2 aboees,

"amalgsmoting Compeoied® shall have the megning accribed o in Clause 3 gbove
Ard ™ Amalgameting Company 2hal? pcan sither of them, as the caze may b

A m alpamating Cor paoy 1" shall have the meaning arcribed ot Clause §above,
" Amalpamuliog Company 2" shell hive the meaning ascribed po a0 Clagse 2 obove;

“applicable Law™ shall mean any applicabbe lw, statuce, ardinanze, wle, regulation,
Suideling: ar policy heving the. barce al law:

& 7
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“Appoinied Dale” shall mean Apel 1, 2033, or such ather date 45 may be determined
mutualty by the Baards of the Amalgamaced Company ard the Amalgunaing
Companict 2nd as the MCLT may dirsct allow,

"Beard” in mlation 1@ any company, mesns the board of diredors of swch camparmy
acd shall, whee= applicable, ipslude o duly astticrioed commince of the Board’ pMficials
authprized by the Board,

“Effextve Date™ mmant ehe las af the dites on whick sll the conditions snd mallers
referrsd o in Clavge 42 occwr o beve Been fulfled of wiived in azcordance witk this
Gcheme. Any references in fis Echeme 10 “date of coming inta effect of the Bcheme®
ar 'efftaivoness of e Scheme” or 'upan che Seheme besom ing cifective! shall mean
tha Effective Crate;

"Encumbrance”™ cr "Entumber” means any mottgege, charge, pledpe, len,
assighamery, hypuethecotion, securfty interesd, tigle eesestion or any other apreement o
arrangement the eftect of whizh is the ceestion of @emny, 4o an' clber ogh? Lo acquirs
o1 aption, Any Fight of firet sefusel oc any right of pre-=mpticn, 9€ any egreement o
AFranEetnl 1o creale 2ny of the same;

“Gioverumenial AutbhoriTy™ means: (a) any national, federml, provincial, soate, ooy,
munkzipal, county at local gevemmeant, govermmental subasty of polifizal sukdivisien
thereol; (b any ag=ncy or mstrumencaline of any of the authomtees refirosd to io clause
(a); {£] any non.greemmmentsl regulacesy o sdivisideabve authonite, bady or other
arganizadizn, b the cxient dled the rues, e=gulsipoz, dandards, requirsikeniz,
procsdurss of erders of such awlhority, bady or ofher organizaen heve e farce of
bow; o qdd amy cawrt  oribanal having juciediction and Including, withaw Hrtakion
ot prejudice o the gencrality of the dfaregoing, the MCLT, Securities and Exchange
Bogrd of Iadia, Stack Eu:h.mg:s prl ARy fax autharey,

“IT Act™ chall mean the Inecme Tas Az, 1562 27 any madifications o re-erostrenis
o grendments sherecd from time g hime-

“WCLT" shall meen the Metional Cernpany Law Tribunal havirg jurisdiction at
Muwmbagi, haharashira,

“Scheme™ means this compoeite schame of amalgamation under Sedtions 230 - 232 of
the Act ineluding any modificaion v ameadmer berets, made in Bzcordence wWith
the L=rms hereaf;

"Sluck Exebaoges meanzibe BSE Linited and the Bational Sicck Exchenge of India
Lim'it:d, i:qlle-:‘.{l.':.'l:r';

"Tax” or "Taxea™ meses shy and all taxec (direce o indiessd ], sureharpes, Faes, Ievies,
duriet, 19, refand, credits, imposts and ather charges of eny kind iq cach cass ip fhe
nature of a N, impesed by ary Govarmeota] Aothority (whether parable direrly or
by withtwiding]. including Lexes bpgad ypon or messaed By inceme, wind (3l e ctker
profns, grods ooeiph, property, 815, severance, branch profis, custioms digiss,
cucise, CENYAT, withholding v, tan dedodod wsowros, s collecte 3g sauree, self-
assesimens 1oy, bdvancs e servics (ax, poods and Serviets b, S pr ATy, iraosf=c
twy, valus-added tax, mimimum alemacy fas, bankiog cash tansactisn @k, ssoucties
Taviaelicn (B1, lexts witthel] or pnid in a forgies soonbey, ootoins doty and
cegiairalian Fees (tozether with any erd B anteres), aeneises, additions to tag And
rdditianel amounts imposed with respect thereto.

""TECL aball hava the meaning aseribed 1o it in Clanss 3 shave,

Share Cupdial

(i

The share capital strucrure of te Amalgamating Company 1 as on January 23, 2023 1
A Fiol Jarves:
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2,50 06 My cquity shares of INR. 100 each 2,50,00 40, M0

Teial 150,00,
| baerd id up Share

2E% Y467 equity shares of IR 1K each I2e T L 00
Tual 2%, 77.56, T

M equity shans of die Amalpamating Company 1 are beld by the Amateamated
Cempany. There hias besn ne chacge i the shere capitl of Amalgamating Company
L mz of the Jala of Glug of the Scheme=.

The ghore capital rsehare of the Amalgem sting Company 2 24 0 Janary 13,203
at ful s

Authgrized Share Capital

1,10, 008 equity shares of INR. 10 each 1 40 7001, CHEA
Tatal T, 0o0 D0, CHLY
g bed and P Capital

10 M) R0 equity sharcs uf N, 10 2ach O O D0
Total 1,010,010, 40

AN quity sheees of the Amblgamating Cempany 3 are held by the Amalgamating
£2on pamye |, There has been no chinge in the dhare capilal of Amelgamatiog Canpany
2 an of (he date oF filing of the Sohame.

The shar: capital strwchare of the Amalgamebed Sompary as oo Mnuane 33, 2005 iy as

Falbnwrs:
T+ Aot fin IR}
ME )
2.50,00,00 000 equity chares of INK 10 £ach 23.010,00.00,062
20,00,00 ) preferance shared of [ME, 1 ik epch 04 DD, ), D
Toial 45,0041, D0 HHY
{ [asmed, Subserd] id wp Share Capki i
1.37,54, 72,1 B cquity shares of IVFE 10 e=ch 13.79.47.50.500
Turul 13,79 47,51, 8
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The Scheme n s present fomm with or without any meddication(s) zpproved or imposed o
dirested by the MCLT, or made as per the Scheme shall be: operative subjes 1o Clawts 42, only
in the sequente and in the onder specified in Clouse 44,

PART 1§

AMALGAMATION OF THE AMALGAMATING COMPANY L INTO THE

AMALGAMATED COMPANY

Trapsler & Vectiog

Lipan o ffocenuss of this Sche me and with effees irom abe Appainied Date, the Amal gamaling
Company 1 shall stand anelganated iowr the Amalgamasded Compary and iheir mspective
pssets, liabilities. nighl, irdemsts 2nd ohligsione of the Awalganaring Compiy 1 shall,
purauarl L2 the provisions oF Seciians 230 10 232 of U Ack, Section 20181 al the IT Act and
Mher applicable provisiens, i any, e dnd sland tranderrad 10 and vesten i be Amalpamated
Company, a3 a going concemn withaut any further aet, i nsurument, doed, mater o thing 5o 35
in becpmy, dne urderaking of the amalgibuer Compapy by vicioe of and i the manner
pravided ir the Scheme.

Traosker al Asseis

L

(i)

{iir

Without prejudice to the geaerality of Clavse 14 ghove, with effect from the Appainted
Dale, all the =ctate, arcets, properties, Epats, clams, Litle, interest and agthorities
{including any right »f way or other easemenBoy oghts) af the Amalgamating
Company |, of whatseever narre and swhettver sMualed, whelber ar net ineluded in
the boeks of e Amalgameting Compary | shall, subject x the pravIoons of this
Clause 15 in melation to the mode of woeting and purssant fo pravisions of Sections 290
10 232 of che Aot and withoal any Forcher act, desd, master o thing, be and stad
transfrred e and vested in or shall be deemed to heve btca transfered 1o and vesied
in the Amalganiaed Company 25 & godng carcerm 50 o5 10 ecome ac and Goen he
Appoundcd Dede, the coate, oceg, propertice, rights. clwns. ttls, inleres and
authanties of the Amnlpamneed Company.

In respest of such of (e assets of the Amalgamasing Company [ as arc movable in
maturs {including intangible property swsh ws incelleetual property) or am ocherwize
tapable af tansfer by delivery of pacetssson, pmpmentor by endots=ment and delivery,
the same may be g0 cansfecred by the Amalgemging Company L, and shall becume
Ihe property of e Amalgamated Company with effect fom the Appainied Da
fAirzuame La the peavisions of Section 230 1o 238 ofthe Act withoot requiring any eed
o indrumend of eoneewance far transler of the some. The vesting pursuant 1 thiz sube
zlause ghall be deeoncd 14 have accyrmed by physical of condmutive delivery o by
ehdersement and delivery of by vesting and recordsl, pusapnt te this Scheme, a3
Approprines 10 U praparty being vestsd, and file to the proporty shall be deemed 1o
mgve beon Hanafeored acowding by,

In eegpect of vuch af the agseis brlonging to the Amalgamating Company 1 other than
those e=farred B3 in sub-clawes Cin) above, including sundny debdore, neceivatdes, hallt,
eredits {inclwding ot eredicd pevtaining ta Jirect and inditect s, loans and advances,
it any, whether rrcaverable incagh or inkind of foe value b be moeived, bapk balances,
investmenls, eames meaey and depozits with any Savermupent, QAR poveemineal,
lucal ar otker guthority or body or with any company ar cther persem, the same shall
sord lanzfered do and vesed inthe Amalgamated Company endfor doancd o have
b dransferred Lo and vegted in the Anadpansicd Company, the same shal., as move
pacticularky prowided in sub-elavss [i) abuve, withawl any furtheT acr, inslbument ar
deed, be tranafermed te and vesled in andior 3¢ desmed 1o Yo tansfemed 1o and vestad
i 138 Amalgameted Compary with effect fnmn the Appeinted Dats pursusrt (o the
precvisjons of Seelious ZME v 232 of the Ao ATl gheque or nogotfialle instraments,
payment orders £fe., 1&sGived o Uie namie of the Amalgemadog Compeny | afser the
Effective Dote sholl be accepred by the bankers of the Amalgasaicd Coograny and
credited o dhe account af the Amalgamaled Company. &l chegus or nezoiable

@ ﬁ
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msbrunEnts, parment orders, ofr., isaued Ty the Amalganiecing Compary | prics g fbe
Flective Dare, thell be, ifter the Effective Tnte, deall with by the bankers of the
Amplgamaied Company and debited Tom tee sccoumt ufibe Abalgamnale] Company.
Al cheque or negritfshle instuments, payed rders, efc wmoed in favour of the
Amalpamanng Comramy 1 jxior o e Effective Date, shall be, ale the Effeive
Date, dealr with and honored hy the bankess of the Amalpamaled Compary, a5 il
ipspad i Fraoor of the Acnalganisted Jympany and ceaditsd bo the account of the
Amalpameied Com pany,

{wp AN ass=ts, rights, utle, itfcrest, investmends and prgeertes of e Amalgemating
iCampamy 1 a5 o0 the Appalnced Craes, whesker o et ineluded in the books of the
Amalpamaring Compory 1, and el aseas, cighis, fitle, inlensst, invedrneends and
propetoay, whizh ase aequired by the Amalzanating Company | oo or afier e
Appointed Tiak= bal prisr oo the: Effecrive Daae, shel] be deeewsd o e and <hal | becpme
the esete and properties of the Acvalgamated Campery, end shail umler the provisscos
nF Secfiond D ts T3% of the A2t wichout any ather 220 insmiment or de=d, e and
ctgrd ransfarrad re znd vested in and by desmed o hgve been oensfamed T ang weried
in the Amalgemared Compeny upae T coming Into effect of the Schens and with
effecd o the Appointed Dote pursuant Ta the provisions of Sectians 250 10 232 of
the Act.

o Al the licerses, permils, ciliTishents, 3ppravels, penmizaions, eosieTations, consents,
incentives, tex deferrals, exemptong &1d benefies (incloding but ol Lioned w0 goodi
and servises tmx, 5315 b, forsign trade palicy), slosidies, concpssions, gruns, rghts,
claums. [HaSER, IEndney Nghis, rght ol way, cassmentary righo, liberties, spece| smus
go sdheer bene liLs or privilepes enfoved ar canferred upon of held or availed of by the
Amelramating Conmny 1 and all ights anc kenefits that have acziucd or whash may
aecrue [0 tha Amalgemasimg Company 1, whether oo, befove or after the Appuinicd
Diats, inelydmg meome Lo Brenesie. &nd exemplions, shill, wpon b coming imo sEeet
of mie Scheme and with effecl fom the Appainsd Dae, under the provisions of
Sacticns 230 10 232 of the Act and 211 pther applicable provisions of Applicphie Low,
il any, wrkout any furher ad, instrument e deed, cost of chargs be aned stand
trancferred tooand vest in shd'or Do desmed to be ansfeotsd @ and vesied inoand be
svailabie re the Amelgamated Ctrnpany $0 a8 0 bezrme licenses, pLmmi,
enctlements, yuolas, approvale, permimsions, registaliong, iReEntves, x defeerals,
axemptions and benelils 'including buc not Timited 10 gaods and Services tax salesfax,
Foreign trade palicy and servics ), subsidies, concemioms, gomis, GEhG, FHims,
leates, Comancy rights, Tight of way, easomentary rights, Tiberlies, special sarus Bnd
pther benefils af peivileges of the Amalgnmated Company @nd shall remaein valid,
efective and eniorceable by the Amsigamaied Company on the same derma end
condickans.

fwil  In opa far as vanous incentives, subsidies, comcetiiond, eXcrIpTone, remismung
redu=tipng, expard henedi, Foreign Trade Policy relaced Bonefics, all imdiect dax
relm=d henefits, includlng G5T benels, service i bemefng, all irdirect 18x relaed
asses | oredicg, mcluding bt fet limied f0 peneration hapsd incenbves, woods and
services toe anput credits, service o imput eredles, wabes added! sales tod eniry LAk
cradils or seloff, ineeme tax halidey! benef losees £ minetum aemalive s 0
unahsorbed depreciazion and olher bonsfics OF exemptinms ar privileges snioved,
granted by gny Govemment Autharity ar by any other persom, ar avgiled of by cach of
jhe Amalpamsteg Coepany | are concemed, tbe sane shall, under the. provisinns «f
Sechioms 23010 232 of the At and all tfer applicable poavischs of Applicnble [aw,
withcul any (eriber st of deed, vesl with and he mrodable o e Amelgemated
Coenpany oo ike same berms and conditiong a5 et peailable wilh the Anblgematiog
Lo pany 1 and a8 i7 the sarme had heenallatted and! = granted and! ot sonarirmed and!
o al lpwed I dhe ..ﬁ.mﬂ.g,a.lu.atfd Cisn pany

[veip  For the syaidance of doebe and wabcol e e 4o dhe genemdity of Clause 15010
pbave, it in clarified Whar, wnb rspect o the immcvable propsimes of the
Amalzamadng Company | inete ratuee nf lnd ad bnitdings, the Parizs shellmgsice
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the rue copy rf e arders wf the Tribuopl appraving ike Scheme with the office: o
the relevani Sub-regisrar of Azsumapces ar similar regiacicg muthosity having
Jwisdiction aver the logglion of sych immoveble propeoy and shall alsm execie ané
cpnler. as requirnl, sich oo docamenoy &t may be necettury in thic mepand  For che
dvpidapc= of douat, it is clarified wet acy documem ex=coted porsmant io this Clawse
P30viip will be far the Len med parpase of meeting repulalory facuitemnanis mnd chalf ne
be dezmeed 10 be 8 docurment under which the vangler of any properte of the respeerive
Amalgamating Cormpany 1 Izkes place gnd the asses and lisblities af the
fm algamating Carmpaney | ghall b transfered todely pursuant ‘o and in serms of 1Ris
Fcheme gnd the: order ofthe BCLT 22 nctioning this Scheme,

{viliy Hotwithgandig snytheng conaipe=d in thie Sehcme, with respesl 16 the i mmcovahle
properties o the Amelpam ating Cotnpany 1 in the patups of Iand and lowild inps sSituared
in siates eoher tham the staps of fsharashira, whedher cwoed or Iraaed, farike puspose
of, irrdr oile, paymemt of slamp didy And vesting in the A malyz mated Company, iEthe
Amglgamated Company 50 decides, the concerned Pamies, whedher before ar after the
Effeotive Dale, may execuls apd sepimer or cawse 10 be cxocutd and reyicteced,
sepdtale teeds £f convevance or desfs of assignment of lcate, as the case mey be, in
Eavour &f the Amulgumsted Compant in relpect of suzh immevnnle propertiss. Each
of e immovable propooues, anly for the purposes of i paymant of stamp dwry Gl
required unkder Applicablo Law?, shall be deemed 10 1e canvéred 21 2 value detarmined
by th= relevant sutherides in acoordance with the spplicabls circls mies. vhe tranafar
a7 sueh immavable prapenica slell fuom an inegred part of this Scheme.

I & Contraend, Derdd, Licenses cic.

(i) Lpn the coming into #ffed of this Scaeme and subjesr ta dhe provisioas af this
Echeme, all coenmizment, sanctinms, contreets, deeds. boods, agreemenis (including
puaer purchase agreements, odule supply agre=ments, engineering pracurenmnt and
sofEPuctian Camracis, “{'lt::-"il'lg AEresmEns, |=aty dr=cmenls, sancgion Tehers),
tchires, amyngements and other nst-uments of wheleaever neture, te whieh amy of
the Amel gamating Companies are perties o 1o the henefg of which the Amalgameting
Company 1 may be eligibe or far the oblipations of which the Amalgamating
Caepany | may be linble; ond which are subsisting oc have =fecy immediatelv befors
th= Eff=clive Dars, shall sortinue o Full force pod 60t on o apaint ur do favouc, ay
the case may be of the Amalpamated Company and may Le enforced as fully and
¢fToetunlly 2 of, mslead ol the Ametganiacng Crinpany |, the Amzlzamated Company
had Bewn £ perty ar bepeficiary ot ablizae duereln,

[ni} Without projudice to the sther provisions of this Echame aod rotemhsandiog the fas
ihat vestng af the underiakings of (b Amalgamabag Company 1 oecurs by virue of
this Scheme fazlf, the Ambbcamated Compary mey, ol any e afler Lhe speping it
effect of dhis Scheme s ascordance with the provisions bereel, iF 9 required under
iy Jew o othecvmse, execats deods {imelwding doeds of adlerencel, capfomaetions or
ather writinges or oipartite anmngzments with aty parly le any cunbacl o ATangemend
i which any of the Amalzamating Cunpenies are parties or any writings 2 may ba
negessary e encouied in unber o give formial effcdd te Use wbove provisiong. The
Amalpsnsted Company shall, urdsr the provisioas of Part 11 of tig Scheme, be
dezined 1o be ewuthorized 10 execure ony Such writings as o successor of -he
Amalgamaing Company | ad w @y g or perfoem all such formalities or
compliances referced du above an 1he parl of the Ama'gamating Company | b be
carriea] ol oo perbemmsed.

{rif)  Forthe sveidance of dowht and withour pegjudive 1a e gererality of 1he fregoing, it
15 clarified tht ppon the coming inke eifecd of this Scheme and subjeat e Applicable
law, all corgents. permuissions, [ieenges, car ifeates, chtarances, sullorites, powers af
Brtorncy gaven by, issued 1o or exezuted an favour of e Amalyamating Com pany |
shalt siun eranzferred 10 the Amalgwnaied Company ps if the same were originalh
given hy, issned 10 or exetuicd in Favewr of the Amzlgamated Canipany, Bncd Qe
Aunolgamered Company slalil be bound by the t=rms hervaf, the obligstswns and dutess
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thereunder, a0d the cights aml benefics under the game shall bo availeble to che
BumnehliemBaced Corpany.

fivy  Without prejudies oo the provisions of thit Sthmme, with effect fmm the Appomnied
Coate, all transactions benseen the Companies, i any, chat hawe not besn completd,
chall olard cancelled, snd Al fahee, obligatione and liahuliues in this repard, ohethet
known At usknown, Becrusd pr conticgent thall sand Forever oEnguished.

17 Teansfor of Linbilitine

(i With mffsct from whe Appointsd Dae, all debra, Tiabilities, sanctioned fenancisl
faclities, Joand chised and wied, duies and chligetions of the Amalgamating Caenpany
1, whether or not recanded in s books and meonds shall, woder ths privdsions of
Cerions 230 (0 232 and sher appliceble proviziors, iF any, of the Az, withar oy
further act idTLmERt deed, matter ar thiog, be aqd stand Fansiemad o and veaed in
and be deemeail 10 b= cansbared 10 and wssted in the Aanelgereesed Company b Lhe
eaTe thal they Bre nutsianding on te Effective Dace 50 25 ta recoine & and from the
Appointed Crave the debis, labililiez, ians, sbligacions gnd duties of te Aocalgamated
Company on the SRME terms and sundilicns &5 wers opplicable ke Se Analgamating
Compary |, andihe &ftabgamared Company shell mes=1, discher 28 6nd eafisfy the ame
and further i1 shall mot e neseszary 0 obtain the consent of any third pamy or odfr
pecion whio 3 b pary to amy cortract or amangement by virtue of which s debds o
liabilities bava arcen in ooder 2 give effiot i the poovisiocs ¢f this Claoss 17,

(i} Loans, advarses and othe obligsticns {inchuding amy guarencees, letters of credit,
letiers of com et o any other insrument of ArFangsment which mey give riss ta g
contiogent lebility in whatever forml, if any, dus or which moy &t mmy e o fotare
bespme dus between te Auonlpamaling Company 1 and the Analramated Cempary
shall, ipse faete, 2and discharged and comes woan aid and thers shall be na Tiabaldty in
that behall n any parry and Lhe sppropriate effect shadl be given in the beaks of
aceornts 2nd regors of the Aunaleacmaled Company

il Any reference in Any secnriry dotomes of werangements (fo whish the Heean
Amalgamabicg Caspany ia 8 partyh io the Amalgamating Comparry #nd its astels and
properties, tholf be canstneed as a referenze 1o the Amzlgamared Company And the
aseets wnd properties of the Amalgamating Company transferred Lo the Amalgamated
Company by virue of this Scheme, Without progudses o the Forsgring provision, the
Amalgamptad Compeny may sascis ARy inFTOTENt or desomeals of 4o all e acts
and desds as may ba tomsidered approprigte, iccloding the filing of necescaty
partisulars andor modification(s] of charge, with tha Registrar of Companies to give
focnal cifoot b the abave provisivos, (f requircd.

{iv}  Alidebentures bondt, matet arother gimilar seoyrities of the Amalgameting Compamy
| whether copverlible jnlo equily of atherwies, shall, withom any farter <t
ineinemenl of desd became tha 2=curdins o it Ameigrmated Cumpary and 6| Aighte,
prwars, dufies and ohligaticns in relation tereln shell slend tansiemed 1o and vestod
in or d=emed 1g b= transfermad to and vested im and shall be exercisable 1y or 2gainkt
the Amal gamated Compary gz if it wens the Amalgamating Company. The Boerd of
the. & mal sacrated Company shall e authorised to taks swsh steps and deall acts, deads
arl things in relaten o the farsgning-

[v U it craming into e fect ofthis Schome, te Amalzemeied Cunpany shall be lisble
tir psfarm sl ghligatione in respecs of the Lebilies, which have een tranyfeasd 2o
i teena af his Scheme.

ivil T ie expressly promide:] thal, save a [efoin provided, ne et temn or candanien of the
leebalitice transfermed e the Amalgamared Company ic amendsd by vitue of this
Tohome sacept 1o the eten st such aneodmey! is requined stantanly.

fwil)  The provisivns of this Clages 17 shall opesate noraithawnding aoything 1o the cantrary
crntpingd in any instrumesd, doed or ATiting ar tha terms of sanction or isoie oeany
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security datoment; all of which mstruments, desds or writinga o the barr 5 of zanction
G psue or any =xupty decemend shall samd mofificd and'er superseged h}' the
faregrirg provisions.

(wiii]  Wichout pre;udice do the provipions of the forrgoing Clausts the Sadal gamated
Lrm pany shel? exente aby instrusear’s anditr document's sndtor do Al the acts and
dexdz a5 may be reguved, incloding the Aling of necsssary paricolars and'or
rardrficetsoals) of charpe, with the jusizdiclional registrer of companics o give Formal
eff=ct ta the abpwve provizions, if recwired.

{ixk  1tic harebor clarified thay wnless sxpressdy provided for in thic Scheda, it shall ov be
Receskery 10 ohisin the zonsend of sny thivd parmy of other parson whi is 8 party 1o wny
comirac! G arrsngement By wiviwe af which 2uek debils wed liahilities, hove ansen, in
ordee oo piee £5ecr 2 the anavisions of shis Clawse 17,

()} Subject b the coming e #fecl of s Schemne, ike pravisiong of this Clauss |7 zhall
Hperare, MOty fand iry anyvthmz e ihe combrer: eearsined in any =ngtrideent, déed or
wriling o e Larms of sanction of isE0e or A1y sesunny docenest all of whick
instrumenis, deeds. or wrilings shall mand ardifisd and'or superseded by the Foregaing
Jrovigions.

Encumbronon

(i} The transfer and vesting of the acsels comprieed in the Amatpameting Campeny L 2
and i the Amalgamated Crmopany mmder Cleuse 14 and Clause 15 af (i Scheme chall
b zubips 10 e Exmumbrances, iF any, affecting che zame.

(il Al Encumbrans=s, i 2oy, ex7sting pinr to the Efecrive Dhare over T4e a2se=1< of 1h=
famalgamaling Comoany 1 which senare o relace 1o dke habikities of the Amalznmating
Company | chabl, after che Effsctree Due, Withoid znw farther a2t agrumcend or deed,
coaLinue 10 reae gmd anach mo sk arsets oF any par et 1 whick they are rulated
ar Bftached prioe i the BEffective Date and as are imdsfemed 10 the Amalgamated
Campany Previded chat ifany of the agsets aftke Amslznmatin g Compery 1 hawe not
beer Encumbesed in recpecl <4 Lhe liohilitizs, such assere shal s wnencumber=g
and the &xistng Freumbrance mefarrsd 10 above shall 2o be extznded to ord sholl not
crerale cver uch ascets, Purther. such Eocumbrances shal| not relate or stach 1o any
of the oiher acodls of the Amelgomated Company. The sbmente af any Fomal
ameridmend which may e raquired by a kendor of tunme or thind party shel] nes gffest
the apératian of the abmve.

(i} The existing Encambranoee over the other ass=ez and propertees of e A el camaisd
Company 3r any pare thareo] which relsie to dhe labilities and obllgacions of the
Amalgamarkd Company pocr b e Effective Date shall cominoe to relate to sugh
235615 and aroperties and shall nod emlerd of Bdach 1o any of the assets and propertics
of the Amalgamating Compuny | wansferred e and vested in U Aol gamated
Company by viplet: of the Scheme.

Legal, axaticn sad niler pracehd]og:

(i L-pon the coming into effecs of thls Scheme, all legal, doxstion or other proceedngs,
whotrer civil or ceiminal {inchadimg 3efore 40y stabatary or quasisedical 2oty o
tribural or couets), hy or zpainst e Amalgamating Campany 1, opder any et
peading an the Ffective Tlate, chall or continued amd enfrrced b of ppainst the
Amazlgamated Company &5 cifeerually and ir. the mme manner and 10 the same #xtenl
B i the 2ame |lad been instibated by or apainst, a5 the cave may be, the Amogamoted
Campany.

{ii} The Amalgumated Cam pany shal | have all bepal, \eostion o sther procesd ings infeeed
by ar aganst the Amslgamag Company |ozefemed 19 ah Clouse 19(05] ghove
ranslecced o il% name /s soom a5 i3 reagomably possihbe after 1k= Ffechve Thte and 1o
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have the ceme contioued, proseculed and enfuccsd by ar againd 6w Amelgamaled
Campany, s g geessazor of the Amalgsmading Company 1.

. Fmaplnyees

[1 Upan the coming ima effect of this Sclicane, alk ihe employess of the Amateatiating
Campary 1 {colieenvely refemed 0 as “Amalpamating Cotpany | Emplevees™)
shall become the abployaes of he Amalpamaled Comaasny, sulesct e the proyisions
hereol withoul any bk in Wied service acd an the basiz ¢ cantnuity of ssrvies and,
oft wams gad condifioms 13 tess favenrsble Yan tase oo which they are enpaged by
the Aandlgmaring Compaay 1 nnd withaln any secrupGon of service a6 oonesull of
sie Arnalgametion Soribe porpase of peyment of amy S0mpensalien, =mployas stish
options, grotuily acd ether ieeningl benefits, the mninlerrupeed past seryicos 3 such
Amalgamatiog Compary 1 Empleyees with the Amalgamating Company | shall also
Bt laken il becagnt ared paid faF and when patahbe) by the Amalpameted Company.

(i It ir expmgsly provided that, on the Scheme becoming eflacuve, nsafar se te
pavidert fund, grahuity Fund, sbipmruhngsion fund, employes Acck cplicns, of any
by special fund o Tarts, if p, created or =keAimg for the bepefil of the sLaff and
employess of the Amalyamatisp Compasy 1 are concerred, suzh prefrotin of e
inveetments made in the funds and labilitses which ere atiricehlerefombbe Lo te
wanstered emplayees engeged by Amalpamating Company | {callestively e fared Lo
as thes “Funds*} shell be sransterred (o the similar fnds covated wnd o7 nominsled by
the Amaigamatsd Carmpany' asd shall be held for their beaefie pursian e sbie Scheme,
nr af the pols discreten of i Ansalgamated Com paay, maintaincd as sepacae: furds
by the Amelgamated Company. Bending die transfer 56 oforessid, the funde of the
Amulgamaling Compary | Em plevess mey b= cominued o b deposited io the exishing
relevan! funds ol the A malgamaring Company |

inii [0 relution o any giher fund Cincluding any fnds sed up oy the goemment far
emplovee benefies] sredwsd or enisling for he benefie of the smployess, the
AmAlgamated Campany shall saad substiruged far the Amalgumating Company |, for
all purpases whatsasver, includiog walaurg 10 the ablizadon (o make contrilouons G
th zaid furds in ascorcances with the provisions af sich scheme, fundg, ks laws, o,
in respect af such transferred emalayses.

(wd  Inselaien o those amelpamating Company 1 Emplayees weho ane nor covemed under
rhe pravlden fund tuet oF the Amalgamarirg Compny oo vl de 104 enjory the benelit
af any other provident Fand toasl, amd for whom the Amal gamariog Company | e
making conlcibulions  the 2overument provident fond, 1he Amalgamaced Company
shall srand substinsed for the respective Amalgamading Company, for all pipoeses
whatioswer, includiag rlBting 1o the obligation 10 make contributans to the said fund
in accorgance with (e prowigions of such fund, bve Bwe, et an respet af cuch
employess, cach thet gl the mights, dubes, powers ad obligations of the repecive
Amalgemeting Company in relation 1o sech providant fund tred skell beecme those af
ke Ar-ialzansebed Company.

{v] The Amalyamsled Company shell confinue 1o abide by any ogressmanvzeclement, il
any, entered jpin by b= Amalgamating Compay | with any unionjampinyves of die
Amalgamoing Company |,

(v  Monwithstanding e afopesaid, dlwe Boagl nFihe Amalgamared Company, i7 il feeme
fit and subjed! la A ppluceble Do, shall be sotitizd 100

(A} redgin separale trusts ar fusds wilhin the Amalmameled Company Tor dis
ersbwhile fund{=) ol the Amalgamanng Compeny | ; of

{bl mrge the pre-exicling funds of e Amalgamating Compary b with mler
fumilar lunds o the Anvalparaled Company,

2h. Treatmenl ol Tanes
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{1} All the profits of mcome teess ineleding advance fx 1ax dedusted ar Serlree, i
allected a1 soumce, formign dax ersdne, dividend desoibudson tex, ouinimyem altrmee
tax credit and any eredit for dividend disributian tax an divid=nd received by the
Amglgamaring Company | from the Analgamating Company 25 all input credin
balances (including but pea liniwed e CEMVATAMOOVAT, gmes tos, applicable
gdite and customs dudies, SG5°T, IGET and TG5T eredit uoder the grods and semvise
tax laws) o sry ¢osts, cherges, experafiture Kecruing b e Amalgemating Company
1in India and abmuad or expenditure ar lesizs arising or incurred or suffered by the
seapective Amalgamating Compamy 1 stiall fer 2l purposs be reaied and be deemead
0 b and 600G s the mofits of ineomc eees Grcluding aiyance tas, Lo dedusted
dtures, GX ollected at soyrce, foreign wax credits, dividend dismibuton e minimum
ahernare tas aredit and eny sredit Jar divedend d-sritwicn Lan on duridend recsived by
the Amelgaraung Company 1 fom te Amalyamating Comgpany 2), all input zredit
balarces (mcloding but not limited 0 CEXVATMODVAT, usles tax, applicable
Satslse and cusloms duries, S5 T, IS and CGST sredils emdar the poads and service
i [3WE] oF By o9, charges, experditure ol the Aralgarsbed Conipany, as the case
may he,

[in W yhe Amalzemating Company | is sneicked to ahy bensfils Cineleding but ot limbed
1 8vaiimeant of exemption or eonsessienal e o durty £ buresh uneler incentive sckemes
and palicies ¢ regulations (¥iz. projscl ngart regulaiens ee)) ander Tax, all such
benefits under A1l curh incesrve schemes and paligies shall be available aed sacd
vesisd inthe A malgamaled Comm pany.

i) Vponthe Scheme becoming efFective, the Amalgarmated Company shall have the righ
B reviss i12 Ninancial sarements and eaiures alang with proserited fams, flings and
arncxurer wmdsr the Tax and oo claim refinds and'of credil for Toaxes prid and for
Tabers inckdental thereta, SE required, 1o give eFect 3o the Movmiens of the Scheme.
The Amalgamated Company it expremly permimed 10 ceviee znd file it meome s
rEtams and oiber falvtory eHems, eveo band the due dace, il roquirec, wnelnding tax
deducted ! callected @) SOuUCE relurns, servics [hx FERUCNE, =xCise 14k FErous, sabes Ak
# value added fax / gonds and services ths beums, a5 may be applisable and hag
expreisly reserved the right io maks such povision in s et aed W cbim refunds,
afvanze tax credits, credit of we dedicked ab zoorcs, ooodil of Forsizn Tanes
paidiwrhheld, etz, if 8ty as may be mquired for the purpeses of inplemesiaton of
the Scheme.

Gl Beis herely clanfied that in care of any mBods, benefin, inoentives, Fremes. subnisidies,
et. e Amalgumating Company 1. shall, if so mequied by it Amalsenated
Lompany, isUe noliecs in such fom as the Amalgamated Company ioay deem it and
proper statmg thal purseant 13 (e Tribungl having saoclioned Bis Schene woler
Sertans D380 137 of the Aee, the relevant refund, beaediy inceniive, grand, subsidies,
be paid or made gocd or held on accourt of the Amalpamated Company, & the person
entitled thersta, o the end and intent thar the Ag of the Amalgamatiog Company 1,
bir Petuves o realise i satie, stands mansferred wthe Amal gamated Conpany.

Copduet

Crurinyg the period betvisen the sppreval of tha Scheme b the Buoard ef the Al pamiadin g
Cumpany | and = Effaciive ade, with cflect from she Appainied Date ond upio&nd eneluding
the: Gffective Lube:

ir The Avalgunzting Cumpaary 1 shal’ carcy am and be deemed ra have caroed on all it
businesy 2nd gutivities and shall ho'd and sand prssessed of end shall be deemed o
hol and stand posseseed of ther respective wndertakings for anc o aceounlal, znd in
Irud for, the Anvalgamalend Company unless athepwics provided inany ather applreable
leas,

i} el prufils and irome eeeripg oF arising to tha Amalgamatng Conipany 1, oned logees
arul expenditure arlsimg or incomed by it fuor Such perind shell, for ali TLrposes b
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trewted 35 and be desmed to be the profits, ocome, [ores ar expendinue, as the case
may he, of the Amelgamal=sd Company uhbee2 otherwise provided in any ocher
spplicghle laws;

dint ey of e Aghas, powess, suthoritice or privileges exercised by the Amalgamatng
Crenpamy 1 shall b detmed rir have becn eececised by the Amalgameting Com pany L,
e Arel o0 be=half of, and io oot Sor aml 2t ah agend of 1he Amalgamatsd Compornye
Similaely, any of -he sbiigations, duties 3nd commitments that bav= heer uoderiaken
or dischorged by the Amalpemeting Compeny . chell be desmed to hawve beer
urdlepiaken for pral oo behalt'of and as an sgeolof the Amslgarnaed Compeny unless
oherwise provided in eny other applicable Tews

23, Eaviag of concluded travasctons

The tramst=r and vesting of the undestakicm: af e Adnalpamsting Company | 35 per the
provisions af the Soheme skal] pod affe=ct any trancaclions or procetd lBgs Alrcady conebided by
bt Ampigamating Compamy 1 eooor befrre the Appodolsd Dade, and che A-welramited
Company aecrpts and edops all gcis, desds and things made, done and exvcutsd by the
Amalgemating Comparny .

FART I3l

AMALGAMATION OF THE AMALGAMATING COMFPANY ? INTO THE
ARG ASATED COMEPANY

r2 Trapaler & Yesdng

L pon effectivensss of thie Schame and with edfest mem the Appoicnsd Do, the Aomel gamaiing
Compaty 2 shell send emalgamated o de Ansalgemated Company and their respective
asimls, Nabilibss, reghts, amessds and obligedons of e Amekramating Compary 2 shall,
purazam W e peavisions of Seclions 23050 237 of te Ak Secwin 2018 of the 1T Acd and
ather applicable previsions, i any, he and sand irnsfemed s wed vesied in the Aoalgarnaed]
Compecy, BE B poing coniadm without sy further a7, instnameent, degd, matlsr of thing so as
T become, the waderaking of the Amalgameted Compery by vinhet of and in the mannsr
preveded i thea Sohiefie.

25, Tranafer of Assils

i) Witheut praguedlee ta the genaraling of Cleuss 14 abeoes, with effest Fom dhe Apprined
Dale, all the estale assets, popeeies, rghet, cloame, ocle, wncereet and authorites
linclyding any Fight of wiy or ciher sagementary rights) of e Amalgamating
Company 2, of whatsopver nature and whereser silusted, whether or ned incleded in
the boehs wf the Amalgamaling Compang 2 shall, subject b che provisions of this
Clause 15 in neletion teothe mat of vesung and porsuant 10 provesicns of Becrions 1370
wr 232 of the At aud withow! any further sl desd, mztler oo thang, b= and stand
trangferred tn and vegteq 0 or shall be deene=d ta have be=n lmnafeored 1o and vested
m the Amilgmiared Compasy at 4 going COMGErA S0 85 o beeome g5 v frm the
Appuinied Dale, the estate, assel, prapares, cights, claima, Wde, incercet and
authurities ol the Amalgamated Com pany.

Lif] [n pespect oF swch of the aseets of the Amrglgamating Coampany 1 as are mewahble in
nafiare (Fneleding intangible poperty such 3s inteilechal property) or ans cihersvise
capati of trencfer by delivemy of poessscion, parment or by cndorsameand and deliveny,
the =me may be so transt=rred hy the Amalpgamating Companty 2, and shall become
the property of the Amalgamalsd Company with effect from the Appaint=d Date
pursuant fo the peoviseens of Sectvon 250 to 252 of she Agt without requiring sy de=d
ur inainamuend of conveyzm fior ansfer of i canc The vetning puczeans e hia sub-
cause shail be ducmed 1o haws coounmsd by phiysacal or consroznve delivery or by
endomement spd di!ﬁ'l-".'-!'j' 4T 3F wesling 2nd ml:nrlia], mursuant fu the Sckoino e
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apprepriaie tn the property being vested, aml citle 1o the propeny sheil be desmed to
have been Tanslomed accordingly.

[n respict of such of the aszets belonging o the Anketeamsling Compaliy 2 cLher han
those refermed 10 §n sub-olauge {ji) above, including sund ry debdors, recivables, bills,
credits (ine|uing 1nx cregits pertaining 1o dicect and indirecd 12x). Tnans and advances,
if &ny, whetber recpveratle in cad orin kind or for valwe 10 be received, bank belances,
invesiments, camest paney znd deposits with sy Governmen, qUass poveTmenL
leweal ot wiher autharity or bedy ar wich any compony or ater peoson, the same shall
sland treasfered do and vested i the Amapameted Sompany and'or deemed *n have
“een trangZeTed 1o and vesied in the Amalgamaved Company, the same shall, 25 mare
particlarly piovided in pub-glause (i) above, wizhout &ny furber ac, inctrument ar
deed, e wransferred o and veattd in andior e desmed T b ansferred e pad vesled
in the Amalzamated Cumpany with effcct fron te Appaired Date pursuaed (e qhe
proviskors of Sections 230 3 232 of the Ad. A1l zheque ar fegotizkle inegTUrIEnLS,
P rIEnl UnleTs Ble., esived i ths name of e Analg amating Cem pany 2 after the
Edocive Dt ahall be acceated by the bankert 3 ths amalgamaed Company afd
erelied w0 the sccount of the Amzlzamared Company. A chemue o négolisble
insiruments, payment ordact. Ac., ismed in fabour of the AmalgeMmatig Compay 2
priur i the Effearive Dars, shull ke, aflcr 1he Eifeclive Care, dealr with and heapuread
b the banksrs of the Amalgamated Consgsay, as oF iseeed in Bwawr of the
Amglgamared Company and credfled e the acooant of the Amalgamated Company.

AM wssels, Aghs, title, interesl, investments £nd propenties of the Amalgamaticg
Campary 2 as on the Appaidesd Dale, whether or not included n the haeke of the
Amplgprating Company 2, snd all asseds, rights, Tue, mierest, invesments and
preperties. which are acquinsd Sy the Amzlgamaring Compary 2 o or aHer *he
Appaanied [aw but prior 1o the Efective Dave, shall be deemed tobe and shej] benome
the el and praperties af the Amalgamated Company, and chall urdor the Frovisinns
of B=clions 230 ta 233 ol the Aer, without any farther aef, inslrument gr deed, b ard
stand transferred fa und vested inand be deemed o have buen transferred o and vagtad
fn e Amalgamated Company upon the caming e efect of the Scheme and with
effech Grom £E Appoubl=d Iate parsuart e tha mavision: of Sations 230 10 212 of
1he Ack,

Al ke licenses, pemgics, enwilements, spprovalz, permiscioms, regigtmatiems, cancerts,
incentives, tax deferrals, exemprions and benefits {includizg but net limited o poods
and pervices tix, sales taoc, forelgn irade policy), mbsidies, concessions. prants, rights,
claims, leases, tenancy rights, right of way, casementary rights, liberties, specizl status
nad other benefits or privileges enjoyed or conferred upan or held ar aveiled of by the
Amalgamating Company 2 and all rights and benefits that have acerued or which may
nocres o the Amelgamating Company 2, whether on, before or afizr the Aponinied
Dhate, inclading Income tax benefies 2nd tuempeens, shall, spon the caming mio eTect
of the Schems and with effect from the Appointed Date, under the provisions of
dectiors 230 o0 153 uf the Ast and ol | Lher applizable pravidicns af Applicable Law,
if ey, withou? amy furthet aet, imctrumend ar Jdeed, coot or charps be and sand
Transberred W angd vest i0 andioe be deamed to be ansfemed 0 god vested in asd be
available to the Amalysmated Company 0 a5 to become licences, permyiee,
mliemenE, Jndas, approvals, permistions, registrations, incepinees, tex deferrals,
exgrmptons and benefa (includic g but ned Tinnited 1o goods snd sarvices tax, sales tax,
loreign trade policy and scrvics mx), subsiding, copoessions, grente, nghts, claims,
leases, “erancy righis, right of waw, cammenley eights, Tliborties, special suamms ard
oliser bieelis or privibeges of Lhe Amalgamated Coampany nnd shabl remain valid,
effeciive anl enforceable by the Amalpamated Company on 1he same lerms and
conditicne.

In =3 T as various inzcntives, suhsidies, Concessimes, exemptions, remissrars
recudtian:, eaport benefics, Foreiwn Troade Polsy refated bensfis, all indireol ta:
related banefits, includeng ST benefils, ervice tax benelits, Bl] indirect tas melacec
assels £ credils, insiuding bot ot liakited o genertion beecd cncentives, poods ared
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deyviset B npuf eredils, Servics tea inpun credios, value gkded! sales Eanf enbry tax
credits o whl-nll; ncome 1ie halidey! beneft! Yosea ! minimsm olfemaetive b
unabecrbed deprecisteot whd oaher BEnsfits of exenpdbons o pvileges enpoped,
grwtted b gy Cowsrpment Authority or by any czber perzon, or avaled of by each of
ke Amalzemaing Corpany 2 are concemed, the mame shall, under the pmvigsens of
Fechions 238 o 23 ¢ the Act and all aiber applicable provisions of Applicable Law,
wiiboul aty (erber acl of desd wisd weith and be avellaple ono the Amalgamsted
Campany on the same terms i conditions g5 were avadleble 4ot te Amalgemating
Company 2 and a1 s the sami bed besn o loed snd! o granted snd’ or sapcfinned and!
ar £licwed o the .‘Lm.:.'lp.matm{ LCompuny.

(vii}  Far the gveidance of geubt and withowt prejodice 1o the peanerality of Clawse 2500
ahrova, L 12 clacified Uhar,. wih respect fo the immoweshle properties aof the
Amalgamaiing Company 7 in (ke nahure o land and bualdings, the Farles shal | register
the true ¢opy of the soders of the Tribinal sppmving the S=heme with the uifiees of
the relevar! Sub-répistmr of Adlornesz o0 supilar registering mAhnrty having
jurisdicteon owver the location o such immavable prapedy and shall slio exesoute and
regioter, B2 required, sueh rdber dnowments as may be racessary ity his teegard. For the
avoidance of doubl, 0 is elasitied tat any documens exemned parcuont Ly thes Clause
will be fur the limitsd purposs of neeeting regulsony regquirements and shall not be
deemed £ be a docament wades Which the panafer of any propery of the mipective
.-“;mn.li.lmu..‘.imi I:nrnl:umy 2 lakes p|a.-:e and the astels and lwbulicies of e
Amalgameding Company 2 thall be tramsiereed solely parsuant ta and o berms of thiz
Zcheme and the arder of tbe *ACLT serctioning diie Scheme,

{viiy  Morwithdlanding enypthing contiined i thic Stheme, with Tospect 1 the immorayis
artpae s o the Arhalgaeriacing Company 1 io e negue of God and baildings situmed
in it clher tham e siale of kisboeraabdrs whethar owned or Jeased, tor the parpas=
oF mter alfa, pavment of stamp duty amd vesling m the Amzlgamated Compary, £ibe
Amalgamaied Company se decides, the eaneemed Parties, whether before ar afer he
Etfective Dmte. may éascule and chpadier af cause to ke exeeuted and regipered,
reparate deeds of conveyance or dieds of assigoment of lease, a2 the case mey be, in
favowr of the Amalgameted Company in respec? af such Immavable aropedase. Each
of the immovable propertics, only far the perposes of te peyment of stamp duty (F
requincd undee Applicalle Do, chalf be decmed wbe conveyed o g vatus defzmimed
by the relevan] puthgrbies in accsnkemcs with the B.F'plil:a.h!e zircle raes. The transter
of such immevoble propsrties shel| femm an micgral part of this Schima.

. Conlracts, Deads, Lictnaes elc.

(i3 IJpan the cnmimg mtp effect of thit Seheme and subpecr 1o e provisions of this
Scheme, 111 commitment, sancioms, cortracls, d=eds, hopds, agreemenis (including
pirwer pubchase agecsments, wheelin g agreements, loan agreemetds, sanctiom bellers],
schemes, amangemencs and other instnemenis of whasoswst neture, e which the
Amalpamating Company 2 i & paTy of [ the benefo of which the Amekgamating
Compamy 2 may Ge eligitde o fof 1he obligalaens of which the Amalpamaling
Crmpany 1 may be Hable, and whizh are subsisimg or have effect imvkdiaccly Ssefore
the Effactive Dare, shall certinue in fiall forcs and sffect an or agains! oc in vaur, 25
Lhe ezt may b=, of the Amalganca’sd Company and mey be enforesd s fal’y and
pffectaally a5 if, mst=ad ol the Amalgamaling L ompany 2, tha Aealgamaied Company
hsd bezn 8 nermy ar beneficiary or oblig=e therstg.

Li1] Witlkeal prepudics L (Fe oler provesions G0 the Schictns aad reoerithsand iog e Tad
thed vesting of the sindenaking: el he Amalgamating Company 2 veswes by vabue af
thic Scheme ilszlf. the Amalgemated Company may, &1 any time aflsr Lhe Gooming incx
cffect of thizs Scheme it seeordance with the provisions heesef, i7 su requizsd under
sy B aor otherwics, execur deeds (incbuding desds of adherence), confumetions
rthér Wrilimgs ar Bripartite arrangecn st wilh afy party 0o By conoeet or Brrangement
bt which the Amalyamating Company 2 iy 2 phity oo Iy whibings as may e necessany
b begxcapited in orde io give formal etfect ta the above provisiaos. The Amalgamared
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Company shall, urder the pravisians of Par I of this Scheme, be deerned 1o ke
Aulherized I0 easlite any such wntinge &8 & utceszar ol e Amalgamsting Company
2 and to ey sl e parform all zuch farmeldies or complisnces referred b abote on
the prt ol the Amalgamatiog Company 2 ke be caried aut rr performed.

tiri}  Forthe avoidance of d2abt and withows prejudics 1 the generality of the foregoing, it
i Clarificd that upon 1he coming into effect of shis Scheme and su3jest i Applicable
Law, alf consznts, pemmbisians, liceress, comfcaes: chearanpes, atharues, powers of
Afarmey given by, ssued (2 oor enceuted in favewr of the Amalgamating Ceepany 2
slall cand vansfemred fo the Amalgamated Company a2 if the same were originaily
given hey, besued @0 or execuwled in favoer o the Amalgamated Company, and the
Ameal gamaned Company shall be bound by the 1o thereof, the abligatiane gnd durics
thetcutader, and the migits and boaefis onder the savc shall be avaitable 20 tee
Amdlgamated Compeny.

fiv] Without pejucice 1o the provicions of thiz Sakeme, with effect from fhe Appoialcd
Cwts, a1l trarsardiane by pewun 1ha Companies, if any, that bave not bem comploted,
shall sand cosstlled, and all rights, oblgationz ond labilitics in s regard, wherker
kmows or acknewn, acensed of contingens skall sand forever extinguished.

28 Tramsler of Liahilities

iy With effect ‘v the Appoinud Daic, all debrs, babiliees, rmcfioned fiaancial
facalities, Inans raised and woed, dutes and obligationt sf the Amelgamating Cempany
2, whether or ot recorded in its books and records shall, wider the poavisigmg of
Sertions 230 o 232 and other mplbicable provisioes, if any, of the Act, withom any
Turther aca, Invinrment, deed, matter or thizg, b and 2iahd bransferred 1o ard vested in
ed b deamed iy e ranglered 10 and vectsd o the Amalgemaicd Company Lo the
exten: thal they are oudslanding on the Effective Date 56 8: 16 botames as and fram cis
Arpiinted Dale the debis, liahililies, loonz, sbligatons und dutjes of the Sanabacn e
Cumpany on the same terms and conditions a5 were applicable o the Amslgamaring
Czmpany 1. and the Amalgamated Coanpany shal] meet, discherge and safisfy bz sarne
&nd further i shall mot be nocessary 19 obtain Lhe cunsent of any thied parmy & other
Porscn war i5 & panty W oany cordrasl ar Aracgement by viree of which such dehes o

Liid Loans, acvanees and other oblugarians {ineleding any guwarantess, ledce of credit,
letters. of comlond or any othier insirument ar ammangewent which may give rise 10 2
contingent Imbility: in whateser farm, i any, due or which may 2 an¥ line in fuhere
become due betwess the Amalgamating Compary 3 and the Amalgameded Coeparey
shall, ipso facio, stand discharged and eome to an end and there chall be na lisbility in
that behalf on asy party and the sppropriate effiect ghall be given in the baaks of
acgounts and cevords of the Amalgamaled Compary;.

Any reference in wry zocurity decuslonls ar ATANEEMENSE {1 which the rekevant
Amalgamating Company is o party ) tr e Amalgameting Company and its assers and
proserises, shall be ¢oustrued as a mference o the Amalgameted Company and the
asels and properiies of gk Amalzamating Company transfernsd 1o the Amalgematod
Compani by virlue of thes Scheme. Withau prejudics to the faregoing provisians, the

%} Amalgamited Campany may e5eAms 29y nsruments of dacurentt or do a1 the go0s
{.ﬁgﬁx and deeds as may be considersd approgriste, inthuding the filing of hecessary
partiulars andior medification(s) of charge, with the Registrar of Companies to give
farmal effect to the sbove provisions, if required.

() Adldebenmuses, bionds, nodes or othe: similar securities of the Amalgamaling Cempany
T whother coavertible Mo equity o ®hepwize, shall. without any further aci,
imslrument or deed Bescare the securilies of the Amaigamated Codupany aned il fghts,
powers, diiss ard obl igations in velaan durelo shal] stand Banstemed 1o and vered
in or deemed tg by rarnsferred 10 and vosted in and sPall be exereizahle bry or apain
the Amalgimeted Company 8 iT i were the Amalgamanng Lompany The Baard of
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the Amolgamaied Company shall be anborized fo b such stk and dio all s, deeds
ang things ir: relgeion in the fregoing.

[k Upan the coming inte effec of thiz Scheme, dbe Amolgamated Com pany shal| be lable
ta perfiorm all ahligamans an repaet af the TiskalTties, which heve been bancfermed o i
in berms of this Scheme.

(] Wis expescely provided that, save as kergin provided, oo ether lerm ac seadition of the
liabifities ransferred e the Atielgemared Company s zmended by viriee ol bis
Eecheme exzepd o the exfent thad such amendment i4 redueices bttty

fenip The previsans of this Clause 27 chall cperite nedwithstanding anyihing o the comizary
comtained nodsmy instrmment, de=d or wrdihg of the eams of samction or issue or any
sesrity §neumerd; all af whish irctruments, desds oc wratingt @f the 1smus of Rnc ipn
of e or gy espuily dacumend shall sand oadified andfor supecseded by e
Eodeaing prae lsiana.

{viing  Without prejudies 1o the peovigkans af the ferapoiog Chuses the Amalgamarsd
Company cha'l sxeauie any instrument's anel'or document's andor da all the 215 and
desds as may ba eequired, rcluding che filiopg of neressayy perticulas andisc
mrdi Fratian{s} nf charse, With the jumsdstional regislear of companier f give farmal
effzet ta the abave previgione, i required.

¢igy  Tnig herchy clarified that, unloss expreschy provided o in tris Scheme, it shell nid be
necessary 1o otialn the soneant of &any thrd pame of ather pereon wha i6 2 party 1o any
cormcl or amangemenl By voree of which sich debts and liallities, haee ansen, in
arderio g_'i'.':: 2feer by = fullab T < le 1 H pFinis Clamse 275,

LY Subijescten s comring S0 eftecoaf ihla Scheme, the provissoms of this Clause 27T shall
vptral=, alwithsandiag arpihiog @ te Ginmany omainesd ioany insdmumegt, desd ar
writing or Lhe terms of sancbiop ar isWa= o7 any secanity demrucienr, Al of which
INEERnBENES, desds o writings shall ssaod mocifed andfor superseded T the Joregoing
Privisions.

Encumbranges

iy The weaesfer amd wecsding of T Lssets pomprized in e Amalgamating Company 2tz
and io e A g acnalcd Compeny wnder Clse 24 and Clease 15 af this Seheme shall
be subject o the Encambraoces, if any, flacting fho e

Lin) Al Encumbrances, if a0y, &5 ittng prior oo the Effectfive Dyie gver the actels of the
Athalgamating Companty 1 urbiich soins o ralae bothe lisbilitics of the Amdgamating
Campany = shall, efier the EHEc 1w Dabe, weathiut afry fuedher acd, insrument or desd,
comtnue bo relobe and aitach toosuch as=eks ar any pirt teareal It wheth 1]'r|!:|-' are releted
ar ablached prin:.r ta (he Effechive Dat= and ac are transfeed b5 Cha hm-lgamami
Company. Pravided thal i amy of the seseis of che Amdlgemacmg Company 2 havs nat
beto Encurnbered in ocapecd of the labilities, evch aasete shall remain unereemberec
and Lhe mﬁ:ﬁmg Encumbranca refermred 1o above skall ot e catended wooand shell not
opesrabe oves such assels, Further, such Engumbrances shabl not relate gr atiach ig any
of e other asseds of the Amalgameted Company, The ebssnce of any fomal
anendment wlich mare e reauired bee s bender of tustes or thicd pary shaldl nat affect
the uperalian of the 2bave.

(iip  The csmting Encumbrances over the olher gaseds and properties of the Amalgamated
Company or &ny pert ileercal whizh eslate bo the Lishilitics amd obligaticns of the
Amalgamaicd Campany priac ta e Efective Date shall econowe wo relate to soeh
assets A pm;mrtiq and shall yo; extend or abach o any of the atsels Fon prﬂpcrlius
af wpe= ,A,mufsnrnni.nﬂ Cmpany 3 transfered b angd vested in the Amalzamalcd
Contypeuty b wirtve of the Senemes,

Lepal, inxwtion and alber procesdmys
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Lpan the comeng lawe eflact of this Schame, all legal, tasation o otkear proceedings,
whether civil of chmnal {incluriing before my stabtory or quasl-jwdicial acthority of
fribimal of courid], by or apaing the Amalgamating Compamy T, ypder Ay SATube,
rending £ the Effective Dakz, chall be continued and enforeed by or apainst the
Amalgamared Company a5 effecruzlby and in the same mann=r 1d 10 e @me sxient
as il'th= xame had been inclilabed by of ageinzt, as the case mey be, the Amalzzmated
Campan.

The Amalyamaled Company shalt nave 21l Iegel, tixation ar cther proseedings infised
by or againet the Amalamating Compaty 1 referred to in Claise ZWi) above
IrBnsfermed L 7 name 2= snon 35 65 reasonably nogsible gfier tee B foctive Maie and fo
heve U tame contimued, procecoted and enforzzd by or spaing the Arual peuciared
Campaniy, 35 3 suseessor afthe Amalpametitg Compare 1

A Employess

i

£

{iir]

(iv}

L it

AL T
ayn Ne 18AT

Upun the caming ine effeu of this Scheme, all the enplryess of the Amateamating
Cornpeay L (collsavely refered woas “Amakmmatng Compuor 1 Fmployees™
ahall became e employses of the Amalpameted Company, subjzer fo tuk previsiens
herent witheut ariy bréak in their coreice and vo the heriz of tominuicy of service gnd,
e berms and cenditions no leas favourahle than chose wh which they e snzeged by
the Amalpamating Cempany 2 and witasut B0 interrupbon of sarvice a8 g result af’
e Amalgamarion. For the purpase of paymend o any compeneation, smplovee stock
UpLicNE, ATRCNICY and other terminal benefits, the unintemegeed pasl zsrvices of weh
Amalgeemating Camparg 2 Emphaysas with the Amalpanating Company 2 shail alsc
te aken inle acenumt BRd gaid Gas ard when payabie) by the Srol ganvared Compary.

It iE exprezsly proveded thed, on the Scheme beoomine effective, insofer &5 e
prenadent iumd, pratwity fund, supsranniafion fund, emplovee fnck Opidis, &r any
Shar special fund or trusis, o snw, creaned or existing lor the bensfi of the staff and
emplogss of the Amalgamating Campary 2 e consemed, sush proportice of the
vestmeends made in the funds and liskilities which arp atributetledreferable 10 ghe
trangherred employees engoged by Amalosmating Company 2 {callad jvely refemed ro
Az the "Funda") shall be transferred te Ere similar funds steued andfar narvinated by
the Amalgamated Company and shall be hield for Lheir benefic g arswant i this Scheme,
ac af the sole discrenon of tha Amelgamsied Company, mainiained as sparate Funds
by the Amalgamated (Campany Meedicng Lhe bmnsfer as aforessil, the fumds of e
Amalgamating Comparry 2 Employess may be romiaued o be deparsiied in e 2easting
imlevant finds of te Amalgamating Company T.

In reletinn 0 any other And (inelodicg amy fands s2t wp by 1he Erveanment lor
employet benefits} created o existing for the bensfit of the emplovess, U
Amalgamared Company shall stend subgiingted foc the Amalymating Compmny I, far
all purpases whatzeever, inchuding releting w dic obligator o meke cootibutions b
the Eaid funds i accordanes with the peavisions of such schame, Tunds, bye Taws, e
W resprect of such transhred smployees.

[n relaticn to these Amalgamating Compacy 2 Erployess who are nol grevered unde
the prowrdeat fund kst of the: A e elgamatiag Company o wha 9 ot enfey Eic bene lit
nfany other provid=nt fond Tusl, and for whom $x Amalyamating Company I wre
making contributions to the government provident fund, the Amalgamated Company
stiall stasd substitsted for the respective Amalpamating Comparny, for all parpasss
whatsoever, including relating to the oblization to make corrributions o the said fand
" secardance with e proviseas of such fund, bye faws, ic. in respect nf sich
employees, swch that afl ahe rights, duties, powers and sbligations of the s peatine
Amalgaranng Compary in relatian 1o such provider Rand tusl shall becoms those of
the Amalgainated Cimpany,
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The Amalgamaled {mmnany shel| continue o ahide by any agreement'seilemeant, il
any, eneyed ino by the Amalganaling Company 2 with any amionemployss of the
Amglgamating ammay 2.

Moawithstanching the aforesaid, the Board of the Amolgamated Company, i it dotats
It aned sylject to Applicable Law, sbeall b entfitlsd oo

(e} FCmIr Pepamie truste or funds within the Amalgasated Company for the
crtiwh ile ¥z of the Amalgameting Compamy 35 or

(b] mearee the peo-cxisting funds of e Amalgamaotiog Company 2 with ather
similar Funrls of the Amelparnaied Company.

Trtneml af Tanes:

{0

iy

[iii)

#r

i)

Al e pmﬁ:s ar inogne l2xes {'i.m:ludinE advanct ax, tax dedwcted pt source, tas
cullested af aoures, foasign oo sredids, dividend distpbubion %, o muome & Hernete
tax coedn ad aty credit for dividemd distribufon wx on dividerd eoaived by the
Amalgameting, Company 2 from suasidiacytfics, i ang), dll inpsd cred’t balances
rincluding byt nod Bimitzd g CENWA TMODYAT, sales o 4pplicabis pgrise and
cuslome duries, SGEET, [0 5T and COFST credils under the wowds and sereics e lawe)
or iy cuss, charges, capenditure accnuing 10 the Amalgamating Compuny 2 o [ndia
and stroad o EapEkdias of (05585 Brsing, or Meamed or ;uffersd by the coapstlive
Amadganaite Company 2 3hall Tor 61l purposs be uzated god be deemed 10 be and
poorue oy he prodits or inceme tanes (iocluding advangs 1, tae deductad o seurme,
piy collecled 3t soures, foreipn tax credits, dividend disinlaurion s, monimgm
albeiae [ax & 620 and ary ceedil Lo dividend distrifiwionian on dividend reosived by
the Amalgamasimg Company 2 [om subgidisryfos, OF anyl, 2ll input credil balances
(nsleding b mick lieared 3 CENVATTODY AT, zales 1ax, spplicable excise and
cuslame: aties, RGSY, LGEST and CIGET credis ander che gonds and servics tas laws)
ol ATy <ok, charges, expenditure of the Araleanaled Company, & the cass may be;

If the Aansl genating Comaeny 3 35 enlitled to amy Bepefits {inclyding hul oot linkcd
b3 avai imenl of exemplizn or concessiondl race of duky Maks) weder ingentive schemes
ond plrzies / egulations (vic project impart wegelations e ueder Tax, all such
bonefics woder all swch incentive achemes and pelicies shall be availeble and swad
wemied h the Amalgametsd Company.

I_I'pn'ri the Scheme kecaming r:ﬂ‘ﬂ:d.'h-‘u, the A.nmlgama:ml Cﬂmpﬂn_',' 1hall have the right
I3 revise its fiouneial swtemends and retums slon g with prescribed farms, flings and
annexures under the Tax and 1o claim refunds sndier credit for Tawes prid and for
matL=ri incidandal theereta, i reipuired, o give effec v the provisions of the Scheme,
The Amalgemated Compgoy i5 £xpmesshy pepmitted to revise aod (ile 0 imzome Tax
resuens andl oEher sebubary meoums, even beyond e duadate, of requircd, incledimg L
tedured o collectsd Br #Urce rangrna, <erwice Tag TElwms, excise Ry reiums, males lax
dovalee acdded lax o goods amd sevices las celeins, BE ody baoepplicebls and has
eapressly reserved the fight ta make such provision in 8 reums snd (o claim efucds,
acvance 1y oredics, ceedic of tax deduceed 8r zowrce, credit of fomeign Taxes
paidfwthbeld, =ic. if 2oy, &5 ray e pequired for the peposss of implemendation 9f
Lhe Scheme.

h is herey clarified that in case of ony refieds, benaofils, inconlivos, Erants, subedic,
e, Tk Amelpameting Company 20 shall, 3 po required by the Amalgamr.ated
Conpaivy, lasds aonses in Such formn &2 the Amalgametsd Compony mpy deemn fit and
promer saling fhatl puswent Lo e Trlbenal having sancticred this Scheme under
Secsions 23F 10 232 af the Ast, thereloyant refund, benefid, incenives, grant, subsidies,
ber pidd o made gived o leld o dgcoued of e Aanalganated Company, 85 the person
erlilled thearede, fo Lhe oned and ket Wat che righ of the Amalgainating Company 2,
0 iy e readiss Ao saned, Ay o ensferrsd mihe Amalgomaed Comipany,
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Conduct

During the perind heiween e approval of the Scheme by the Haard of the Amalgamacing
Company 2 uoi the Effective Date, with effa from (he Apperinted Diate and up tp ang includicy
the Eillecive Daze:

] The Aunalgamaring Company 2 shall carmy on snd be desmed 1o Fave carri=d on 4k =
biasiness and aceivilies and shall half mnd stand passessed of and shell be deemed b
held and stend possesced of their mensctive undeniaking: for and on zceuunt af, and iu
trust fr, the Amalgamated Compary Lmless cohemalss provided in ary oiber apelicabi
laws;

il #ll profits and iRt acoruing or BRting b Che Ankalgam i ing Coanpany 3, gnd kesece
ared eapenditted arising o tcwrred by s fiov soch peried slall, for gll perpaszes, be
treaned @s ad bw de=micd 0 b= the profils, incame, Jcges or =spenditure, as the rase
nigy be, af the Anwalpamsted Company pnless atherwiss peovided in gy ather
wapliceble lews;

(i} woy of e rghes, powecs, pothorities oc rrivileges exercised by the Amalgamaing
Comi pany 1 shall be de=med 12 have been sxerisad hy the Amalgamating Comipany 2,
far era on behal F of, and in rug for and ¢ an agent of the Amalgomered Campary,
Fimilarly, &y of the obligetions, d.tieg ang commiments thal hyve ben undermaken
of discharged by the Amalgamating Cempany 2 shall br desmcd to bpve beon
urertazen for and o behalf of and ax 2o agent of the Amelgamated Campany uoless
vtherwise pravided in apy ocher sprlicabht Jans.

Saving of tuncluded | rapsaciums

The tanefar and ~esting of the undeneking: of the Amalgamating Company 3 gz pet the
rravisicas afthe Seheinc shall po offoo any ransacicns or procesdings already gimic ludeq Ty
the Amalgamating Cumpany 2 on or befive e Apprinted Laie, and he Amalpamated
Compary aczeps wnd 2apls &'l zots, deeds and thingz made, dome and execoled by e
AunalgeTaling Cempany 2.

PARTTY

CHANGES T THE SHARE CAPITAL OF THE COMPANIES

Cancellation of Shares of the Amskram AtlRgE Companiss

Upar the Schecre coming inlo etfect, 41 euity sharee of e Amalgamating Companses hekl
try the Amalztimated Company {inchuding threugh nominees) shall seand canceljed withexa any
furhber Bppleion, st ar deed. s olar fied that ma nes shores sl be isfued or payment
mace in tach or in kind whatroavae in liea of such shares held io Lhe Amglgamuting Companies.
Tot avoidanet of douht, it is heechy forther clanifed ot

(il Ut sumpigtion of Part 11 of the Scheme, all squity shares of the Amglzamating
Fompany L held by che Amel gamared Crmpany (incleding thrtagh sominees) shall
stand cancelled and &l equity shnres of Amalpamating Company ¥ shall b= dasmed go
Re:he Id by b Amalgamated Company; and

fia] L'pon cumplesion of Fart 01 of the Scheme, gl equity shares of the Amglgamutng
Company 2 held by the Al zamaced Conpany (including 3k revagh weominees) shall
tlaml cancelled,

Cooaalidation of the aulhirrlsed share eapital of (he Amalpanatiog Companios with ihe
suthirized capita] of the Amalganiaied Com paey

cug an miegrel purt of the Scheme, and cpon thiy Scheme becomming effective, the yythorized
ghare ~2pitsl of the Amatgacnsied Campay shall automzticatly sard increased. withoul any
Further act, instrpment. witing, resolulion or desd on the part of Lhe A matgamgled Compory
ingiuding rayment of slamp duly aiml fives payable 1o the Regimrar il Comnnanies, by an amaant
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wiub| 1t e auhoris=d =hars capilad ol th= Amalgamsing Comazani=g, such thal ypon the
effoctivencss of Lhe Scheme, the authatised mhare capital of the Amagamated Company shall
stand incrraced by the extent of an aggrcgate amownt of MR 2,51 00,00 K, wichasd eny
furthear aed, deed. resodumion o wTitiag.

Ameodment of the mersureodum ol essociatpp of the & mulpymaicd Company

[ Fursuenl 1o the eonzclidacion and increass of awthorissd copiol puraeant o Clase 55
abave, the memorardum of sssocktion el ke Amalgee ated Company (Telaling o e
suthierized shasc capitalh dnall, withoun any reqaicemant of a frher acl, mssument or
dnad, hea snd stand altered, mpdificd snd gmended, such that Clawse “eh af =
memorandem of Breodtalien of the Amalganwted Company shall reflee swch in:reass
in aucnonioed shews caplial as provided in Sluwee 25 above,

I:_j:i] 11 o5 clasified tha the cancent 3 te shar=holdecs 21 the Ama]gu.rna.ind Company bc this
schems shall ke desmied o be zuffiekent Sor e porposes of effesting e
atocmentivoc] woendments ard e drarsese ol autharised capital of the
Amalgamaled Company pursegnt to Clawses 537 and 34, end pa furher resaleion(z
ender Sections A, 13, 14 oo Gl and all other appl cable moviszons of e Ace, if any,
il be reguured 0 be scparatcly padsad

[Ei.i]- In arcerdance whith Sectian 537 350k ol the At ard .-';pp'lin:.ablz Law, the L dulies
and’ x Tees i_in:lud.'in.g reg:isl;'nl:im fe) paid ar. the arthensed share r_'apih:ll of the
Amalgamating Campanies shall be wtilized wnd gpplied 4o the incrensed puthorized
there copital of e Amabeamened Conpaey porsuem b2 Cheose 15 ghove snd B
acflitiomal Slamp diries and'or lact wauld be Fn}'lhln far the ncremse in the auhacs=d
share capfial pfde Amolpamoted Company 1o the etenn of the sudorized share capicl
of the Anulgemaboe Compranics, porswant o Die Schcme.

At Bting TTedimenl

Aooonmiing trealment jo e booles of A e lramaned Compenwy:

Upea the Scheme zomiog wnfd efect, the Amalgamancd Corpany shall account B the
amalzamuation af the Amalzamatiog Companies by applyving priociples of Incizn Accoanting
Standurds notified uodar Sactipp 133 of the Compenics Act, 2113, ander the Componies
[(Indizn Accpyoting Sianderd} Rulss, 2015, 65 mey be ameeded from e do time, in it books
b accoynts such that:

Lol The A malgamaled I:umpa.n:' skall recoed the amets apd liahilities, if amy, arf ih=
.ﬂ.ma.lgj.rrud:ing_ f:umpani:: wesked i it perzwmani Ip his Scheme, &t the ¢i|rr:.'i11: wvalues
as appearing in the eomsclidaded fingngial stulemends of the Amelgameted Company;

{id) The identiy of the reccrves peaning 10 e tch of the Amalgemaling O ompanes,
shall be preseved and ihe Amalcamated Company shall recocd the eserves phike each
ol Amalzamaling £ empanies in the eame form aed & e carrying values as appearing
in the pansoldated financial satkinsnes of T Aiodlgamated Campans

[ii}  Pursoant In the gmalgamation of each of dbe Amalzsmacing Companics with the
Amalgemakee Company, the incer-company babncss beowcsn the Amalzemaced
Company andior each rf the Amalzameting Compenes, i oy, Bppearing in the books
ot =pch o the Amelpamaiing Companies widior e Amalgamaled Conpiny shall
sland cameelled.

{vp  Ths valee of snvpshreangs: held b dber Amalgamated Company in sl af the
Amolgamating, Comanics shall siarsd cames|Ted parsuant 40 analgamation.

] Thes sarplusddelicl, il awy arising wfier @king tha af=ct of £ lawees 3702) i, (1) and
(ivh and wier adjustieent of Clawse 37(a) (i} shall he tansferred 10 Capitzl
Resurucluring Rep=rve™ in tee Tinancial siateneene of te Amalpamaced Comoany and
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should be presented sepurately f2am gther capital reserves wirh disclature of s natuss
and yrpase in the nutes;

{vi}  In cher & any differenies in ascourting policy between gach of fie Amalgamalicg
Companies and Amalgamaied Comnany, the sccounting policles followed hy 1he
Amelpamated Campary shatl peweil tw ensire thet the Timancial stementls of
Amalgarnated Compaay rallect the fnanciel postion on consiclent atcawnting

policies.

[+i}  Comperative finaaeial informaticn in the financial starements of s Amqlzamaed
Compary sholl be reztated loe the arcquming inpal of meryer, &5 stated above, a5 i
the merges had cecwmed from the beainnimy of the comparaive per ied.

(i) For asealniing purpess, the Scheme will be offzenve when al] subsantial condiizng
Jeor the transfer of busmesz are completed.

[Ex] Ay maler ool gealt with in Clause hereinabove shall be deale sith in gocondancs wits
the Ind A3 apphicahle o he Amalpamaed Company.

Accoumnting trearment in the books of Amslgamating Compenjes:

(il Moiwithstanding anything ecmieined it any ather Clawee in the Scheme, y pon ghe
Scheme being ellective the Amalgemating Companies shall siend dissabved withowm
#inding Up and the Baard of Direstors of e Amal gamatmg Camaanies shall, withour
ny Tusther act, insoummeat ar dead, be and stand diss=lved and ascosdingly thers iz ng
accauating mreatment prescrided undea Es Scheme in ke bocks of the A mal gamaring
Crmpanies.

Lii'h Any matter roo Jeale with in thiz Pas shall be doall with i accordance with the
3ppliceble a:counting siandards and tndian Generaliy Accepted Accounting Poliches.

Tissolution

Uipan the comir g inta effect of $e Scheme, each 30'the Amalgamating Coampenies shall slamd
digsalved withoul winding ap & on Tie Effecve Cala.

FARTY

GEMERAL TERMS AND CONDIT NS

Ihe Companizs shell auske nocessary applicativns before the NULT fur he sanction af thig
Seherms under Sections 230 and 232 of the Act. The Campanies shall be entiiled, pending 1he
effectiveness of the Scheme, 10 apply to any Govemmenial Authority, if required, under any
Appticabls Law for such consents and approvals, as agreed hetween the Com panies, which the
Companies may require to effecs the ransactions contemplated under the Schems, in any case
rubject 1o the fevms as may be mutually agreed berween the Companies.

tlodiflicarions mr Amendments v the Sehefne

The Campanies (through their respective Bosinls) may, in theie Fult and absalote disuretion,
jointly and s mutuslly agreed:

i} acathit lrom Kimee (0 1ime to any Llt=ratioefsh or modificationds) i 1% Scheme a2 may
s deermed negestary ar which the NCLT andior anmy athar Govemmental Autharnrg
mary deem Tit to approve of impase and o oda a1l eete, deeds and thinge. as miay be
reccisary, cesirmble of cxpedient far the pyrposes of his Schene,

4 give such directions (acting jointhy) as they may consider mecessary o settle any
question or diffieulty arising undes this Scheme, or in regard 1o, and of the meaning ar
mierpretation of this Scheme or implementation thereof, or in any martee whatsoever
comnooied therswith. OF W review fhe posalion relating 3 v sanisfackion of variows
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condifas of this Scheme and if nececsary, 1o waee 8oy of three (Lo Eha gxbent
puntisadic wnder spplicable [aw];

(i) joinfty modife or vary this S=heme, any apphication £ petition flcd bedore the MCLT
priar o the Effactive Dale in amy oanfeer o any Gme;

[awh  derermaine jaintly whether my e, Babilicy, legal or cthar pracesdings pertaing fo the
Amalgamaring COMpanies or n, oo e basis of gy evidence that dey moy decm
refevor R 1his purpod;

[¥] determing whether avy of he Acalgamabing Companies should wichdran: from che
Szheme ar if sl Schzme shoukd nal ke made offective in regpece of ey of them;

{vr) mube ey modification 1o the Szheme by the Amslgamerng Company and'nr s
Amelgarealed Compeny, sfles ezcipt of sancdop by the Mavianel Compary Law
Tribumal unly with the prios approval of the Nationel Company L TRbunal; aed

[vi)  amree thad if, 2 any Lime, wicher of the LT or any Govemmental Awtniority direcn
or reduites any medificstion ar amendmen of the Scheme, such medificarion o
amendment ahall not, o the extend 1l adwerssly pffects the anerests of sy ol the
Campanizs, he binding on each of the Dempanies, g5 e ease may be, 2xcep where
e prior writien congerd of tho affected party s Lhe chse may e, has b=en a4laincd
Fai such mod ifzatinn oo aoeodmsnn

a] Wirthdrprml af Lke 5 heme

The Coarpanies acting thraugh thee mesgresive Board of Girsciors shall each be at By T
wathdrawy this Schem, iiher in its enUrety ot in patr or in meapect of specifes Amakmaliog
Companies, in case any condilion o alicretion impossd by te NCLT or any Gpveunicitel
Autharty of olherwise i imacseptable 16 them or atherwire wnweckable.

47 Effectivemess of [he Seheme

The coming ino effsct of this Schese on the Appoinied Prals s conditionel upan and subian
La:

[i] this Boheme boing approved by the respective requisite majacities of the members aed
cregitoes [evhere applicable] of e Componies, at required snder the Acl, subjcet
2y dispensation thal may be granted by the MOLT;

iy mnctions and order under e provisoent of Sections 230 1o 251 of de At being
chtoined from tea SICLT et Mumbzi, Mushacastibeg

Gy the eertified comies uf the ordes of the NCLT spproving thia Schems hareing been filed
wirh the Regisimr af Compadiaes in Mabersshé;

{iv}  such ather appruval and sanctons ipgluding saaution of any Gevernmental Authority
as may be recuired by [aw i respesd of the Scheioe Seing oblained,

¥l approvals from any cuntratling party &5 may ke requiced by coniract in Terpecl wf the
Lcheme being aldoinad; aed

[(wiy  tha Beard of the Amalpamaed Compeny pessing A reseluuch confieming she
sfFecrivaness uf ke Seheme.

47, The Amalgamating Companies and the Amalgamated Company (though their respective
Poards) shall have the right 1o walve any of the conditions referred o in Claise 42 2bove {athes
than thoss required to be complied with by law) and the waiver of sush sondition shall not
affesr an any manner 1he camming iets effect of te Scheme.

zd, Purzuanl 1o Clauss L3, frem the Effective Date, the Scheme shall e deomed #0 be efective
Froan the A ppointed Dace inthe following sequence;
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fi] Part Il af the Szheme shall be deemed fo bave mken effzet, peice t Farl BP of che
Zchems;

40 Part Il of the Seheme shall be desmed th have ien £Fem, prior 131 Panl IV of the
Sahaimc,

(vl Parm IV of the Scheme shall ba desmed o heve takan effect, pod Pan [ and Fan 11 of
the Schemi are completed,

Upan the caming inte effect of this Scheme, the resslutions pessed by the tespective Board nf
MHrettoes and! or the sharehalders of sach of the Amalgamating Cernipanies 2nd whizh ane valid
and zubsisting on the EXzctive Daiw, thall sonrious 1o be va)id ard subsisdng and be censidered
25 resnfutions of the Amalgamated Conpany and if any such resclutions have monetary limits
of ather {imits approved under the provisions of the Act, o7 any other applicable statutory
provigions, the ssld limils as are considersd necessary by the Board of Directors of the
Amalgamated Company shall be added 1o the limits, if any, under resobutions passed by the
Beard of Directars andior the Sharehalders of the Amalpamated Company and the 2EgTEEiE
ef the zaid va limits shall conaticate th revised Timi for the Amzlgsmategd Company, fr he
relevant purpose andior under the relivant provisions of the Act.

Severphliity

1F ary pard ulthis Seheme i@ found ta he unworkeble Tar any reasen Whialscever, whether with
ritpect Loany or all the Companies, the same shall nal, subject & the decision the Amalpamsied
Company, affect the validiny or implementation of the vber pars andior provisions f this
Scheme and to the other Campanics. The Companies acting through their respestive Bosrds of
Direstars, shall attsmpt 1o bring about 3 modification in this Schame, as will best prisiarvie for
the parties, the ben=fits and obligations of this Scheme, including bt not lmited to such part,
which is invalid, ruled Hlegal or rejected by the NCLT or any cours of competent jurisdiction,
or unenforceable under presant or furure Applicable Laws.

Post Scheme Cogdwdd of Speratings

(i) Even afizr the Scheme bezrmes offeciore, the Amadgoated Company sl be entnleg
To gperute all bank aecounts of the Amalgamating Companiss and realize 2] manise
end compiets and enforcs all pending confracts and transactions in respsct of the
Amailgamating Compasies in the name of the Amalpumatad Company in 5o far as may
be necessary uetil the tansfer of righte and obligations of the Amalgamating
Compazies to e Amalgamated Company under this Scheme is formally sscepted by
the Amalpamsating Compandes concemed and the Amalpamatad Company. For
avoidance of doubt, it is hereby clarified that with effect from the Effective Date and
until such fime that the name of the bank sccounts of the Amalgamatisg Companics
have been replaced with that of the Amalramated Company, the Amalgamated
Compasy shall be emtitled to operate the bank asccounts of the Amalpamating
Comparies in the name of the relevent Amalgamating Company in 5o far as may be
Netssary.

Purssant to the Scheme becoming effective, the Amalgamated Company is enpressly
perminied o revise its financinl satements and returms along with prescribed forme,
Tilings and aneexares under the IT Aet (inclading for minimum alsreste Tax pUTpOSCE
and Tax benefits), service Tax law, goods & service Tax and other Tax laws, and to
claim refunds andior credits fa¢ Taxes paid (ineluding minimom ebemace Tax, Gonds
& Serdee Tan), and 10 2laim Tax bepefits undsr he applicable Tax laws, snd for
mdtbers incidertal thegn, if requrired mogve e8ect do the previoons of 0. Sehen

{iy  The Amalgamated Campany, shall, =t any time after this Scheme becaming effective
m accopdance with the provisions bereof, if so roquired wndes Applicable Law ar
viherwise, do all such act or things as may be emcessary to either surrender or
transferiobisin the wpprovals, comsents, exempeions, Tegistrations, no-ohjection
certificutes, petuiics, quotas, Tights, entidements, licenses and certificntes which wers
beld or enjeved by the Amalgamatlag Companies. I l: hereby clarifed chat iF the
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{iv)

v}

CioatE

D3
cansenl o7 any third pagty £ Govemmeds] Autharity, if any, L2 requimed 1a give effed
to he previsions of this Clause, the ssid third party or Governmental Autherity shall
make and duly revord dbe pecessary sshstitutionfendorsement in the name of e
Amalgamaed Company pursugnd to tho saneiaon <f this Scheame, and] vpon this Schame
Bitaming =fective in zeecadance with the provisions of the At and widh the Lerm:
beceol, For dhis purpose, the Amalgamaed Coepeny shall file appropriale
applicutionsidacunvents with ooluvant avthorities ceasamed for infromation aind record
pLIPOSES.

Without prejudice to the other provisions of the Scheme, o arder 10 =nsTe
implemeniation of the provisions of the Scheme and continued vesting of the benefics
in favour of the Amelfgamated Company, the Amnlgamated Compasy may, atany time
after e coming it effect of diis Scheme i accordanee with the priviaiens herear,
if = myquired, wndsr Applicable Law ue otheraise, unilalceally doke all such actions,
including sxepale deeds {including de=ds of adhersncel, confirmaticns gc ather
writings of briparifle amangements Wil ARy party 10 any gentract or Aangemspt in
relatinn b which the Amalgamating Sompanies hare beca a party, includiog any
flings “with e regulstery authorities in order %o give fermal cffect o the sbove
proviskons and 1o carry ot or perform all such formalites ur compliEnees miemed ta
abovs: ar. b parl ol ke Amalgem atieg T puo s,

It 35 herdy dlarifief that ame aclions cequirad bo b laken by the Amalpmeting
Companies ander the Scheme, pursuact to the Amalgamations and disscluten of the
Amalgamating Companias shall be discharged by the Amalgamated Company ex L
fLsohiLnr,

All sose, charpes and spenzes (heluding, but o liiced 10, ey Texes and duties, Famp
iy, registration charges, ete ) of fpoyable by the Companies in relation th or in connestion
witlh the Schema and incidectal to the completion of the amalgamaiion of the Amalgamating
Companics with the Amalgamnsted Compary in pursuahct +f the Scheme ehall be Bome and
paxd by the Amolgmeled Cofepany.
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SANTOSH C.R. RAHUL SHAH
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