ENCLOSURE 1

SCHEME OF AMALGAMATION

UNDER SECTIONS 230 T0O 232 OF THE COMPANIES ACT, 2013

BETWEEN

AXSON INDIA PRIVATE LIMITED
{Transferor Company)
AND
SIKA INDIA PRIVATE LIMITED
(Transferee Company)




(A)

Background of Companies and Rationale

(a)

{b)
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CHAPTER 1

This Scheme of Amalgamation (the “Scheme”) between Axson India Pri
(“Transferor Company™) and Sika India Private Limited (“Transferee C
provides for:

(1) The amalgamation of the Transferor Company with the Transferee Company
{“Amalgamation™) and upon coming into effect of the Scheme, automatic
cancellation of the entire issued, subscribed and paid up equity share capital
of the Transferor Company, without any issuance and allotment of shares te
the Transferee Company, pursuant to the relevant provisions of the
Companies Act, 2013, as may be applicable; and

(ii) Various other matters consequential or integrally connected therewith, in the
manner provided for in this Scheme and in compliance with the provisions of
the Income-tax Act, 1961.

The Transferor Company, a private limited company, was incorporated in 2005 under
the provisions of the Companies Act, 1956, and has its registered office at Plot No
PAP-V-90/], Chakan Industrial Area, Phase-I1 MIDC, Taluka Khed, Pune - 410501,
The Transferor Company became a wholly owned subsidiary of the Transferce
Company on 31 March 2013 and is primarily engaged in the business of import and
distribution of specialized chemicals utilized in various industries including
automotive, aerospace and ceramic industry.

The main object of the Transferor Company is as follows:

1 To carry the business of manufacture, process, buy, sell, import, export or
otherwise deal in all kinds of formulation of epaxy or polyurethane resins for
tooling, composites, adhesives or dielectric activities in the industrial
markets, plastics and plastics materials, polythene, polvethylene, industry
styrene, vinylchioride, PVC, vinyl acetate copolymers, of one or more of thz
above andior other products. gums, glues and adhesive composiiions,
plastizizers, surface active agents, tanming agenmts, and coaling resins,
polvearbonates and composition silicon resins and composition P-F, U-F anid
other thermosetting resins and molding compositions. thermoplastice,
molding compositions including prefabricated sections and shapes. ceflidosic
plastics and other thermoplastic materials.”

The Transferee Company, a private limited company, was incorporated in 1984 under
the Companies Act, 1956 with the name “Qualcrete India Private Limited”. The name
of the Transferee Company was subsequently changed to Sika India Private Limited
on 14 November 2002. The Transferee Company has its registered office at 620,
Diamond Harbour Road, Commercial Complex II, Kolkata - 700034, The Transferce
Company is primarily engaged in the business of manufacturing, importing and
exporting of various types of construction chemicals.

The main objects of the Transferee Company are as follows:

b To carry on the business of manufacturers, installers, maintainers, appliers,
importers, exporiers, vepairers, processors of and dealers in chemicals and
all kinds of other chemicals reguired in the mamifacturing of concretz,
cement, mortar, admixtures of ail kinds, adhesives and other substances for
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Chapters in the Scheme

compounds, paints, sealants, reagents and fluids, grouts,
chemical resisiance cement, chemical anchoring products and ot
substances/devices  and  products  for the construction,
engineering industry and other consumer products thereof.

To carry on the business of Research and Developmeni particularly in
respect of cement, concrete, mortar, structure, building civil/construction
engineering and any other related to the objectives of the Company and lo
sell, purchase propagate the ‘Know How’ thereof, and to carry on
physical/chemical testing of eement, concrele, mortar, structure, building,
civilfconstruction engineering or any raw material or component used in
above.

To carry on the business of contracting in general or special contracting
archiicetural work related to  structure  building,  civiliconsiruction
enginezring and (o undertake comracting in regard to application of devices
including chemicals for structure, building civil/construction engineering or
related subjects.” '

The Transferee Company and the Transferor Company are desirous of amalgamating
the Transferor Company as a going concern with the Transferee Company in
accordance with Sections 230 to 232 and/or other applicable provisions of the Act.

The Amalgamation of the Transferor Company with the Transferee Company is
sought to be undertaken to help in achicving the following:

{i)

3

(i}

(iii)

(iv)

™)

The Amalgamation will improve organisational capability arising from the
pooling of human capital that has diverse skills, talent and vast experience;

The Scheme is commercially and economically viable and feasible and is in
fact far and reasonable;

The Amalgamation will result in  administrative and operations
rationalisation, organisational elficiencies, reduction in overheads, personal
costs, compliance cost and other administrative expenses;

The Amalgamation would be beneficial from a revenue generation and cost
optimisation perspective as the Transferee Company would continue to reap
the benefits of qualifications/certifications of the Transferor Company; and

Since the Transteror Company is already a wholly owned subsidiary of the
Transferce Company, the management of the two aforesaid companies have
evaluated the plan and strategy for both the Companies and feel that merging
the two entities will be effective in obtaining synergy in operations of the
Transferor Company and the Transferee Company.

The Schems is expected to be in the best interest of the shareholders of the Transferee
Company and the employses and the creditors of the Transferor Company and
Transferee Company.

The Amalgamation shall comply with the provisions of the Income-tax Act, 1961.
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(a)

overview and objects of the Scheme and definitions and interpretal
common and applicable to all Chapters of the Scheme.

(b) Chapter 2: Chapter 2 deals with the Amalgamation and transfer and vesting of al.
assets and liabilities of the Transferor Company tofin the Transferee Company.

«© Chapter 3: Chapter 3 provides for general terms and conditions applicable to this
Scheme.

(d) Chapters 2 is further sub-divided into the following parts:

(i) Part i provides for the current capital structure of the Transferor Company
and the Transferee Company;

(ii) Part 2 deals with the Amalgamation of the Transferor Company with the
TransZeree Company, in accordance with Sections 230 to 232 and/or other
applicable provisions of the Act; and

(iii)  Part 2 deals with reorganisation of share capital and accounting treatment.

GENERAL DEFINITIONS AND INTERPRETATIONS

In this Scheme unless repugnant to the meaning or context thereof, the following expressions
shall have the meanings given below:

“Act” means the Companies Act, 2013 and ordinances, rules and regulations made thereunder
and shall include any statutory modifications. re-enactment or amendment thereof;

“Amalgamation” has the meaning ascribed to it in Clause (A)(a)(1) of this Scheme:
“Applicable Law"” means any applicable statute, law, regulation, ordinance, rule, judgmens,
order, decree, clearance, approval, directive, guideline, requirement or any similar form of
determination by or decision of any Governmental Authority, that is binding or applicable top
Person, whether in effect as of the date on which this Scheme has been approved by the
Boards of Directors of the Companies or at any lime thereafter;

“Appeinted Date” means | April 2021, or such other date as the NCLTs may direct;

“Board of Directors” shall mean the board of directors or anv committee thercof, of the
Transferor Company and the Transferee Company, as the context may require;

“Companies” shall collectively mean the Transleror Company and the Transferee Company;

“Contracts” with respect to a Person, means any agreement, contract, undertaking, or legally
binding commitment entered into by such Person;

“Effective Date” means the last of the dates on which all the conditions and matters referred
to in Clause 21.1 hava been fulfilled or obtained, as applicable:

“Encumbrance” means any options, pledge, mortgage, lien, security interest, claim, charge,

pre-cmptive right, easement, limitation, atiachment, restraint, or any other encumbrance of
any kind or nature whatsoever, including any right granted by a transaction which, in legal
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terms, is not the granting of security but which has an economicOrTaAR 141 ;o

the granting of security under Applicable Law;

éct simi
%

“Goodwill” means and includes the goodwill of the Transferor Company, togethe
exclusive right for-the Transferee Company and its assignees to represent themselves as
carrying on the business of the Transferor Company, in succession to the Transferor Company
and includes any related claims, information, records, relationships-with customers, product
registrations/approvals. skilled employees, trademark, technical know-how and other
Intangible Assets, as defined below;

“Governmental Authority™ means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any court,
tribunal, board, bureau, instrumentality, judicial or quasi-judicial in India;

“Intangible Assets” means and includes all inteflectual property and industrial property
rights and rights in confidential information of every kind and description throughout the
world, in each case whether registered or unregistered, and including but not limited to (i)
rights in computer programs (whether in source code, object code, or other form), algorithms,
databases, compilations and data, technology supporting the foregoing, and all
documentation, including user manuals and training materials, related to any of the foregoing;
(it} copyrights and copyrightable subject matter; (iii) trademarks, service marks, names,
corporate names, trade names, domain names, logos, slogans, trade dress, registered designs,
design rights and other similar designations of source or origin; (iv) all know-how, patents,
confidential information, trade secrets, ideas. proprietary processes, formulae, models and
methodologics; (v) rights of publicity, privacy, and rights to personal information; (vi) moral
rights and rights of attribution and integrity; or (vii) any rights or forms of protection of a
similar nature or having equivalent or similar effect to any of the foregoing which subsist
anywhere in the world;

“NCLT” means the National Company Law Tribunal at Mumbai with respect to the
Transferor Company and National Company Law Tribunal at Kolkata with respect to the
Transferee Company;

“Person” means any individual, partnership, joint venture, firm, corporation, company;
association, trust or other enterprise (whether incorporated or not) or government (central,
state or otherwise), sovereign. or any agency, department, authority or political sub-division
thereof, international organization, agency or authority (in each case, whether or not having
separate legal personality) and shall include their respective successors and in case of an
individual shall include his/her legal representatives, administrators, executors and heirs;

“Sanction Orders” means, collectively, the orders of both the jurisdictional NCLTs
sanctioning the Scheme and “Sanction Order” means the order of either jurisdictional
NCLT sanctioning the Scheme;

“Scheme” means the instant scheme of amalgamation with such modification(s), if any
made, in accordance with the terms hereof or the directions of any Governmental Authority
or the NCLT, and approved by the NCLT;

“Taxes” or “Tax" or “Taxation” means all forms of taxation with reference to profits,
gains, net wealth, asset values, turnover. gross receipts, duties (including stamp duties),
levies, imposts, including without limitation corporate income-tax, wage withholding tax,
fringe benefit tax, provident fund, employee state insurance and gratity contributions, valug
added tax, customs, scrvice tax, excise duties, goods and services tax, fees or levies and other
legal transaction taxes, dividend/withholding tax, real cstate taxes, other municipal taxes and
duties, environmental taxes and duties, any other similar assessments or other type of taxes or
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duties in any relevant jurisdiction, together with any interest. penalties, surgharges or fines’
refating thereto, assessments, or addition to Tax, due, payable, levied, lmposed upohe gﬂﬁ
claimed to be owed in any relevant jurisdiction or country; and i T
“Transferred Employees” has the meaning ascribed Lo it in Clause 8.1 of this Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thercof, shall have the same meaning ascribed to them under the Act and
other Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

2 DATE OF TAKING EFFECT AND APPOINTED DATE

The Scheme shall come into operation from the Effcctive Date but with effect from the
Appointed Date.

Chapter 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

Part 1
3 SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of the Trapsferor Company as on
31 March, 2021 is belew:

Partmulars
Authomed Capual | L
3,00.000 Equity Shares of Rs. 10/- each 30,00,000 |
Total 30,00,000
Issued, Subseribed and Paid-up Capital e
2,88,500 Iquity Shares of Rs. 10/~ each fully paid up 28.85.000
Total 28,85,000

The authorised, issued, subscribed and paid-up share capital of the Transferce Company as on
31 March 2021 is as under:

aPartmulars Rupm ;
Authﬁn.sed Capltdt B

83,00,000 Equity Shares of Rs. 10/~ each 8,30,00,000
20,000 5% redeemable Preference Shares of Rs. 100/~ each | 20,00,000

\
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Total 8,50,00,000
R
Issued, Subscribed and Paid-up Capital
37.89.660 Equity Shares of Rs. 10/~ each fully paid up 3,78.96,600
Total 3,78,96,600

As on the date of the Scheme being approved by the concerned Board of Directors of the
respective Companies. there is no change in the authorized, issued, subscribed and paid-up
share capital of the Transferor Company and Transferee Company,

Part 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY '

Upon the Scheme becoming cffective and with effect from the Appointed Date, the
Transferor Company shall, in accordance with Sections 230 to 232 of the Act, without any
further act or deed, stand amalgamated with the Transferee Company and consequently (i)
all assets and liabilities of the Transferor Company shall, as on the Appointed Date, stand
transferred to and vested in or be deemed to be transferred to and vested in the Transferce
Company as a going concern, and (ii) the Transferor Company shall stand dissolved without
being wound up.

TRANSFER OF ASSETS

Upon the Scheme becoming effective, as on the Appointed Date, the whole of the assets of
Transferor Company, wherever situated and of whatsoever nature whether capable of
passing by manual delivery and/or endorsement or otherwise, shall be transferred to and
vested in and/or deemed to be transferred to and vested in the Transferce Company as &
going concern, under the provisions of Sections 230 to 232, without any further act or deed,
S0 as to vest in, become and form part of the Transferee Company along with all the rights,
claims, title and interest of the Transteree Company therein, subject to the provisions of this
Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

Without prejudice to Clause 5.1, upon the Scheme becoming effective, as on the Appointed
Date, all moveable assets including cash, if any, of Transferor Company which are capable
of passing by manual delivery or by endorsement and delivery, shall be so delivered or
endorsed as the case may be to the Transferee Company and shall become the property of the
Transferee Company, to the end and intent that the ownership and property therein passes to
the Transferee Company in pursuance of the provisions of Section 232 of the Act, without
requiring any deed or instrument of conveyance for transfer of the same, subject only to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

Without prejudice to Clause 5.1, upon the Scheme becoming effective, in respect of the
moveable assets of the Transferor Company, as on the Appointed Date, other than thosg
specified in Clause 5.2 above, including sundry debtors, loans, receivables, bills, credits,
advances, if any. recoverable in cash or kind or for value to be received, bank accounts
including bank balances, investments, cash equivalents, financial assets, insurance policies,
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5.4.

5.5.
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provisions, funds, equipment, and any related capila%ié‘é&i&ém‘&@ﬁ‘t
of every kind, nature and description, share of any joint assets,
deposits, if any. with government, semi-government, local and other antkorities and bodi€ss . g
companies, firm, individuals, trusts, etc., the same shall, on and from t “‘\{fip@it@&?{@%‘;} y
stand transferred to the Transferee Company to the end and intent that théright of 1l
Transferor Company to receive the benefit of such invesiments, cash equivalents, financia:
assets, insurance policies, provisions, funds, equipment, capitalized items and tangible
property. share of any joint assets, bank guarantee, performance guasantee and any letter of
credit carnest money, advances or deposits or recover or realize all such debts (including the
debts payable by such Persons or depositors to the Transferor Company; stands transferred
to the Transferee Company and that appropriate entries should be passed in their respective
books to record the aforesaid change, without any notice or other intimat-on to such debtors
or other Persons (although the Transferee Company may itself without being obliged and if it
so deems appropriate at its sole discretion, at any time after coing into effect of this
Scheme in accordance with the provisions hereof, if so required under any law, give notices
in such form as it may deem fit and proper, to each Person, debtors or depositors, as the case -
may be. that pursuant to the respective jurisdictional NCLT having sanctioned the Scheme,
the said asset stands transferred and vested in the Transferce Company and be paid or made
good or held on account of the Transferee Company as the Person entitled thereto.)

b

Without prejudice to Clause 5.1, upon the Scheme becoming effective, as on the Appointed
Date, all immovable properties of the Transferor Company, including land together with the
buildings and structures standing thereon and rights and interests in immovable properties of
the Transferor Company, whether freehold or leasehold or licensed or otherwise, any
(enancics in relation to warchouses, all rights, covenants, continuing righis, title and interest
in connection with the said immovable properties and all documents of fitle, rights and
casements in relation thereto shall stand trapsferred to and be vested in and transferred to
and/or be deemed to have been and stand transferred to and vested in the . Translerc
Company. without any further act or deed done or being required to be done by the
Transferor Company or the Transferee Company. The Transferee Cempany shall be entitled
to exercisc all rights and privileges attached to the aforesaid immovable properties and shall
be liable to pay the ground rent and Taxes and fulfill all obligations in relation to ar
applicable to such immovable properties. The mutation of the ownership or title, or interest
in the immovable properties shall, upon this Scheme becoming effective. be made and duly
recorded in the name of the Transferce Company by the appropriate Governmental Authority
pursuant to the sanction of this Scheme by the respective jurisdictioral NCLT in accordancs
with the terms hereof.

In respect of the assets belonging to the Transferor Company, other than those referred to in
Clauses 5.2 and 5.4 above, whether or not recorded in the books of the Transferor Company,
including but not limited to all earnest money, security deposits and advances paid by the
Transferor Company and benefit of any deposits, the same shall, without any further aci,
instrument or deed, stand transferred to and vested in and/or be deemed to be amalgamated
with the Transferee Company upon the coming into effect of the Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

All the licenses, permissions, approvals, sanctions, consents, permits, entitlements. quotas,
registrations, bids, tenders, letters of intent, expressions of interest, memoranda al
understanding or similar instruments, incentives, exemptions and benefits, libertics, special
status and otber benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued or which may accrue to the
Transferor Company, whether on, before or after the Appointed Date, shall, without any
further act, instrument or deed, cost or charge be and stand transferred to and vested in
and/or be deemed to be transferred to and vested in and be avalable to the Transferee
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Company s0 as to become licenses, permissions, approvals,”s
entitlements, quotas, registrations, incentives, exemptions and benefits
liberties, special status and other benefits or privileges of the Transfe

stand transferred to the Transferee Company as if the same were originally gwelgnb’i‘@ui%\f,
to or executed in favour of the Transferee Company. \\%i&_){/

All cheques and other negotiable instruments, payment orders, electronic fund transfers (like
NEET, RTGS, etc.) received or presented for encashment which are in the name of the
Transferor Company afler the Appointed Date shall be deemed to be in the name of the
Transferee Company and credited to the account of the Transferee Compuny, if presented by
the Transferor Company or received through electronic transfers by the Transferor
Company. The banker of the Transferor Company shall honour all cheques/electronic fungd
transfer instructions issued by the Transferee Company for payment after the Effective Date.
If required, the bankers of the Transferor Company and/or the Transferee Company shall
allow maintaining and operating of the bank accounts (including banking transactions
carried out electronically) in the name of the Transferor Company for such time as may bg
determined to be necessary by the Transferec Company for presentation and deposition of
cheques, pay order ard electronic transfers that have been issued/made in the name of the
Transferor Company, subject to such accounts being operated by the Transferee Company.

Without prejudice to the generality of the foregoing, upon the efféctiveness of the Scheme,
all Intangible Assets including but not limited to rights in intellectual property (whether
owned, licensed or otherwise, whether registered or unregistered) used in relation to the
Transferor Company, including with respect to the business of the Transferor Company. the
logo and trademark of the Transleror Company, and all other trade names, service names,
trademarks, brands, copyrights, designs, know-how and trade secrels, patents, along with all
rights of commercial nature including attached Goodwill, title, inierest, labels and brand
registrations and all such other industrial or intellectual rights of whatsoever nature and
advantages of whatever nature in connection with the above including any Goodwill relating
to such intellectual property, whether or not provided in the books of accounts of the
Transferor Company, shall under the provisions of Sections 230 to 232 of the Act, as
applicable, and all other provisions of Applicable Law, if any, without any further ack,
instrument or deed, cost or charge and without any notice or other intimation (o any thind
party for the transfer of the same, be and stand transferred and vested in the Transferee
Company as a going concern, so as to become, as and from the Appointed Date, the
Intangible Assets of the Transferee Company.

All books, records, files, papers. engineering and process information, software, licenses for
software, algorithms, programs, manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and suppliers, customer credit information,
customer pricing information, and other records whether in physical or electronic form of the
Transferor Company, including in connection with or relating to the business of the
Transferor Company, shall, under the provisions of Sections 230 to 232 of the Act, as
applicable, and all other provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any thied
party for the wansfer of the same, be and stand transferred and vested in the Transfer¢e
Company as a going concern, with effect from the Appointed Date.

All benefits of any and all corporate approvals as may have already been taken by the

Transferor Company, whether being in the nature of compliances or otherwise, shall under
the provisions of Sections 230 to 232 of the Act. without any further act, instrument or deed,
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6.4.

cost or charge and without any notice or other intimation to any third party
the same, be and stand transferred and vested in the Transferee Company @
and the said corporate approvals and compliances shall be deemed to |
taken/complied with by the Transferee Company.

Any assets, acquired by the Transferor Company after the Appointed D \E\b t ‘prior to th‘
Effective Date shall upon the coming into effect of this Scheme also withe qeé”mrther ack”

instrument or deed stand transferred to and vested in or be deemed to have b n\tra@w 7

1o or vested in the Transferee Company upon the coming into effect of this Schem:

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme becoming
effective, the Transferor Company and the Transteree Company shall execute all necessary
instruments or documents or do all the acts and deeds as may be required, including making
the necessary filings with the relevant Governmental Authority or any other third party, to
give formal effect to the above provisions, if required.

TRANSFER OF LIABILITIES

Upon the Scheme becoming effective, all the liabilities of the Transferor Company, as on the
Appointed Date, shall also, under the provisions of Sections 230 to 232 of the Act without
any further act or deed be transferred or deemed to be transferred to the Transferee Company
so as to become as and from the Appointed Date the debts, liabilities, duties, losses,
obligations of the Transferee Company and further that all the Habilities incurred/contracted
by the Transferor Company during the period commencing from the Appointed Date till the
Effective Date shall be deemed to have been incurred/contracted by the Transferee Company
and shall be deemed to be the liabilitics and obligations of the Transferee Company anid
further that it shall not be neccssary to obtain consent of any Person in order to give effect to
the provisions of this Clause.

Where any of the loans, debts, liabilities, dutics and obligations of the Transferor Company
which are deemed to be transferred to the Transferee Company under this Scheme have been
discharged by the Transferor Company on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of the
Transferee Company. '

Without prejudice to Clause 6.1, upon the coming into effect of the Scheme, all loans raised
and used and all debts, labilities, duties and obligations incurred by the Transferor Company
for the operations of the business of the Transferor Company, with effect from the Appointed
Date and prior to the Effective Date shall, subject to the terms of this Scheme, be deemed o
have been raised, used or incurred for and on behalf of the Transferce Company, and shall
also without any further act or deed be and stand transferred to and be deemed to bp
transferred to the Transferee Company and shall become the loans, debts, liabilities, duties
and obligations of the Transferee Company.

The Scheme shall not operate to enlarge the security of any loan, deposit or facility created
by or available to Transferor Company which shall vest in the Transferee Company by virtuz
of the Scheme, including for the avoidance of doubt and notwithstanding anything contained
hersin, that no Encumbrances shall be cxtended to any of the assets of the Transferer
Company.

It is expressly provided that, no term or condition of the liabilities that are being
transferred to the Transferee Company as part of the Scheme and terms on which the
liabilities are transferred to the Transferce Company as part of the Scheme, shall by
maodified by virtue of this Scheme.




6.6.

6.7.

6.8,

g

Tk

74,

5

Upon the Scheme becoming effective, with effect from the We all inter-sg .,
liabilities, between Transferee Company and Transteror Company, if any, Eiue or outstanding
or which may at any time immediately prior to the Appointed Date be‘pt\;me due or remain
outstanding, shall stand cancelled and be deemed to have been discharged by such”
cancellation and consequently, there shall remain no inter-se lability het\étgeﬁf’ihem as of the
Appointed Date and corresponding effect shall be given in the books of accotmnt and records | -
of Transferee Company. e i

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme becoming
effective, the Transferor Company and the Transferee Company shall excoute all
instruments or documents or do all the acts and decds as may be required, including the
filing of necessary particulars and/or modifications of charge with the Registrar of
Companies, to give formal effect to the above provisions, if required.

‘The provisions of this Clause 6 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or wriling to which the relevant liability relates or the
terms of sanction or issue or any security document, all of which instruments, deeds or
writings shall stand modified by the foregoing provisions.

TAXES AND TAXATION

Upon the Scheme becoming effective, the Transferee Company is expressly permitied to
revise its financial statements and returns along with prescribed forms, filings and annexures
under the Income-tax Act, 1961, central sales tax, applicable state value added tax, servicg
tax laws, excise duty laws and other Tax laws, and to claim refunds and/or credit for Taxes

paid (including tax deducted at source, wealth tax, etc.) and for matters incidental thereto, if

required, to give effect to the provisions of the Scheme.

Without ‘prejudice to the generality of the above, all Tax benefits, incentives. credits
(including, without limitation in respect of income-tax, service 1ax, excise duty, central sales
tax, applicable siate value added tax, goods and service tax, etc.) to which the Transferar
Company is entitled to in terms of Applicable Laws, shall be available to and vest in the
Transferee Company, upon this Scheme coming into effect.

All Taxes payable by the Transferor Company from the Appointed Date onwards for the
operations of the Transferor Company, including the business conducted by the said
Transferor Company, shall be Lo the account of the Transferee Company; similarly all Tax
credits pertaining to the Transferor Company, shall be made or deemed to have been made
and duly complied with by the Transferee Company if so made by Transferor Company. If,
during the period between the Appointed Date and the Effective Date, any Tax returns or any
other filings, representations or other submissions pertaining to the Transferor Company are
required to be filed or made by the Transferor Company with or to the Tax authorities, the
Transferor Company shall do the same in consultation with the Transferee Company and not
without the prior written consent of the Transferee Company.

All compliances performed or to be performed by the Transferor Company, with respect to
Taxes payable in relation to the business, assets, liabilities, rights, permits, licenses.
contractual relatonships, duties and obligations of the Transferor Company, which is being
transferred to the Transferee Company by way of the present Scheme; shall for all purposes
be treated as compliances to be done or be done by the Transferce Company.

The provisions of this Scheme, as they refate to amalgamation of the Transferor Company
into the Transferee Company, have been drawn up to comply with the conditions relating to
“amalgamation” as defined under Section 2(1B) of the Income-tax Act, 1961, If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the
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said Section of the Income-lax Act, 1961, at a later date inclu sulting rmm 421»
amendment of law or for any other reason whatsoever, the provisions 'K‘Eﬁv isaid Section u;E
the Incomc-tax Act, 1961, shall pmvali and the Scheme shall stand é{dif’ e(i to the ws.!:m.f

modification wﬂl however, noi affect the other parl:. of the Scheme.
EMPLOYEES

On the Scheme becoming effective, all emplovees of the Transferor Company (other than the
current executive directors of the Transferor Company) who are employed with the
Transferor Company on the Effective Date (" Transferred Emplovees™), shall be deemed tp
have become employees of the Transferee Company with effect from the Appointed Date ar
their respective joining date, whichever is later, without any break in their service and on the
basis of continuity of service, and the terms and conditions of their employment with the
Transferee Company shall not be less favorable than those applicable to them as employees
of the Transferor Company on the Effective Date.

The services of the Transferred Employces with the Transferor Company prior to the transfer,
as aforesaid, shall be faken into account for the purposes of all benefits to which the
Transferred Employees may be eligible, including in relation to the level of remuneration angd
contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, providert
plans, superannuatior. plans and any other retirement benefits and accordingly, shall be
reckoned therefore frem the date of their respective appointment in the Transferor Company.

It is expressly provided that, on the Scheme becoming effective, the contributions made by
the Transferor Company in respect of the Transterred Employees under Applicable Laws
during any time after the Appointed Date to the provident fund, gratuity fund, contribution
towards employees state insurance, superannuation fund, retirement fund and/or any other
special fund or trusts created or existing for the benefit of the Transferred Employees
(collectively referred to as the “Fands”) shall be deemed to be contributions made by
Transferee Company, and the Funds shall be transferred to similar Funds created by the
Transferece Company and shall be held for their benefit pursuant to this Scheme or, at the
Transferee Company’s sole discretion, maintained as separate Funds by the Transierep
Company. It is clarified that the services of the Transferred Employees of the Transfercr
Company will be treated as having been continuous and not interrupted for the purpose ¢ff
the said Fund or Funds,

In relation to any other fund created or existing for the benefit of the Transferred Employees,
the Transferee Company shall stand substituted for the Transferor Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
Transferred Employees..

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor Company pending
and/or arising before the Effective Date, shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this Scheme but
shall be continued and enforced by or against the Transferee Company, as the case may be,
in a manner and to a similar extent as would or might have been continued and enforced by
or against the Transferor Company. '

CONTRACTS, DEEDS, ETC.

.‘é.fp(}n the coming into effect of the Scheme and with effect from the Appointed Date, ail
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10.2.  Without prejudice 1o Clause 10.1, upon the Scheme becoming effective, with efie:ct
Appointed Date, all Contracts and arrangements in any form relating to the business
undertakent by the Transferor Company, including Contracts pertaining to, customers,
vendors, benefits of all Contracts, whether registered or not registered, to which the
Transferor Company is a party or {o the benefit of which the Transferor Company may be
eligible, and which are subsisting or have effect immediately before the Effective Date, sha.l
continue in full force and effect on or against or in favour, as the case may be, of the
Transferee Company and may be enforced as fully and effectually as if. instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or obliged
thereto or thereunder.

103, The Transferee Company may, al any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if it considers necessary, enter into, or issue or
execute deeds, writings, (ripartite arrangements, confirmations, novations, declarations, or
other documents with, or in favour of any party to any contract or arrangement to which tha
Transferor Company is a party or any writings as may be necessary to be executed in order
to give formal effect to the above provisions. The Transferee Company shall be deemed to
be authorized to execute any such writings on behalf of the Transferor Company and to carry
out or perform all such formalities or compliances required for the purposes referred to
above on the part of the Transferor Company. The Transferor Company shall execute such
writings as may be reasonably required by the Transferee Company in this regard.

0.4, Tor the avoidance of doubt, it is clarified that upon the coming into effect of this Scheme, all
the rights, title, interest and claims of the Transferor Company in any leasehold/licensed
properties or otherwise of the Transferor Company, including but not limited to security
deposits and advance or prepaid lease or license fee, shall, on the same terms and conditions,
pursnant to Section 232(4) of the Act, be fransferred to and vested in or be deemed to have
been transferred to and vested in the Transferee Company automatically without requirement
of any further act or deed. The Transferee Company shall continue to pay rent or lease or
license fee as provided for under such agreements, and the Transferee Company and the
relevant landlords, owners and lessors shall continue to comply with the terms, conditions and
covenants thereunder,

11. CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFFECT

11.1. With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company:

{a) shall be deemed to have been carrying on and to be carrying on its business and
other activities in relation to the operations of the Transferor Company and stand
possessed of all the estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions of the Transferor Company for and on account
of, and in trust for, the Transferce Company;

(b) all profits or income arising or accruing in favour of the Transferor Company
whether or not in relation to the business of the said Transferor Company, and all
Taxes paid thereon or losses, expenditures arising or incurred by the Transferor
Company in relation thereto shall, for all purposes, be treated as and deemed (o be
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12.

13.

14.

'(c) any of the rights, powers, authorities, privileges, attached, relate

Transferee Company:

r Rgrlamm,g, o
the business exercised by the Transleror Company shall be deem \gd hava bcem
exercised by the Transferor Company for and on behalf of, and in trust
agent of the Transferee Company. Similarly, any of the obligations,
commitments attached, related or pertaining to the business of the Transferor
Company, that have been undertaken or discharged by the said Transferor Company
shall be deemed to have been undertaken for and on behalf of and as an agent for the
Transteree Company;

(d) shall cause the business undertaken by the Transferor Company (including making
applications to any Governmental Authority for the renewal of permits which have
expired) to be conducted as a going concern in trust for the Transferee Company and
inn the ordinary course of business; and

(e) shall not, except as may be expressly required or permitted under this Scheme, make
any change in its capital structure in any manner cither by any increase (including
by way of issue of equity and/or preference shares on a rights basis or by way of
bonus shares and/or convertible debentures or otherwise, decrease, reduction,
reclassification, sub-division, consolidation, re-organisation, or in anv other manner,

“with the prior approval of the Transferee Company.

Hxcept with the prior approval of the Transferee Company, with effect from the date on
which the Board of Directors of the respective Companies approve this Scheme up to and
including the Effective Date, the Transferor Company shall not take any actions proh1b1ted
in terms of any agreement, arrangement, undertaking, deed or other document executed in
writing inter-alia between the Companies and/or any of its shareholders.

SAVINGS OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets and liabilities of the Traosferor Company as above ard
the continuance of proceedings by or against the Transferor Company shall not affect any
transaction or proceedings already concluded on or after the Appointed Date or till the
Effective Date in accordance with this Scheme.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions of the Transferor Company as are
consicdered necessary by the Board of Directors of the Transferee Company, which are validly
subsisting be considered as resolutions of the Transferee Company. If any such resolutions
have any monetary limits approved under the provisions of the Act or of any other applicatie
statutory provisions, then the said limits, as are considered nccessary by the Board pf
Directors of the Transferee Company, shall be added to the limits. if anv, under the like
resolutions passed by the Transferee Company.

Part 3
REORGANISATION OF SHARE CAPITAL
As the entire issued, subscribed and paid-up equity share capital of the Transferor Company is
held by the Transferee Company and its nominee, upon coming into effect of the Scheme,

notwithstanding anything confrary in this Scheme, the said share capital of the Transferor
Company will stand automatically cancelled and there will be no issue and allotment of shares
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to the Transferee Company or its nominee,

15 DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of the Scheme, the Transferor Company shall be \disse ved withotrs” t
" winding up and the Board of Directors and any commitiees thereofl o&g}mxﬂﬁrﬁx-“:.-'-'"-

Company shall, without any further act, instrument or deed, be and stand dissol \Hffyﬁfu e 4
‘\f G
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16. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

On the Scheme becoming effective, and with effect from the Appointed Date:

16.1.1. The Transferce Company shall record all the assets. liabilities and reserves of the Transferor -
Company transferred and vested in it pursuant to the Scheme, as per the pooling of interesis
method provided under the Accounting Standard 14, whereby the assets, liabilities and
reserves of the Transferor Company shall be recorded by the Transferee Company at thar
existing carrving amounts (after making adjustments required in paragraph 11 of Accounting
Standard 14).

16.1.2. In the cvent, the Transferor Company and the Transferee Company have conflicting
accounting policies as on the Appointed Date, a uniform accounting policy shall be adopted
by the Transferee Company upon Amalgamation of the Transferor Company with the
Transferee Company. The effect on the financial statements of the Transferce Company
arising out of any change in the accounting policies of the Transferor Company shall be
quantified and adjusted in the books of the Transferee Company, as per the Accounting
Standard 5 - 'Net Profit or loss for the Period, Prior Period ltems and Changes in
Accounting Policies', in order to ensure that the financial statements of the Transferee
Company reflect the correct financial position on the basis of uniform accounting policy.

16.1.3, The value of investments in the equity shares of the Transferor Company held by the
Transferee Company shall stand cancelled in the books of the Transferee Company, without
further act or deed. The cost of acquisition of such equity shares in the hands of Transferee
Company shall be treated as the consideration paid for acquisition of business of the
Transferor Company. '

16.1.4. The loans and advance or payable or receivables of any kind. held inter se, if any, between
the ‘Transferor Company and Transferee Company, as appearing in its respective books of
accounts shall stand discharged or cancelled prior to the Effective Date.

16.1.5. The balance of retained earnings appearing in the financial statements of the Transferor
‘ Company is aggregated to the corresponding balance appearing in the financial statement pf
the Transferee Company. Alternately, those are transferred to general reserve if any.

16.1.6. The identity of the reserves is preserved, and they appear in the financial statements of the
Transferee Company in the same form in which they appeared in the financial statements pf
the Transferor Company.

16.1.7. The difference in the value of investment as mentioned under Clause 16.1.3 above in the
books of the Transferee Company and the “Net Book Value” of the assets (i.e. assets minus
exiernal liabilities) of the Transferor Company, shall be treated as goodwill or capital reserve
as the case may be, in the books of the Transferee Company, and dealt with in accordangce
with the Accounting Standard 14.
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18.

18.2.

18,3

19.

19.1.

28.

shall be amortised ip accardance with the Accounting Standard 14 — )
Amalgamation™.

BOOKS AND RECORD OF THE TRANSFEROR COMPANY

The Transferor Company acknowledges that all books, records, files, papers, engi e:e:q.ng a:;d
process information, sofiware, licenses {or software, algorithins, programs, md xaL%“?
catalogues, quotations, sales and advertising materials, lists of present and former cu
and suppliers, customer credit information, customer pricing information, and other records
whether in physical or electronic of the Transferor Company shall be wansferred 1o the
Transferee Company on the Effective Date,

Chapter 3
GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall make applications/petitions
under Sections 230 to 232 of the Act and other applicable provisions of the Act 1 their
respective jurisdictional NCLT for sanction of this Scheme under the provisions of law.

The Transferee Company shall be entitled, pending the effectiveness of the Scheme, to apply
to any Governmental Authority, if required, under any Applicable Law for such consents and
approvals which the Transferce Company may require to effect the transactions contemplated
under the Scheme.

The shareholders of the Transferor Company and the Transferee Company shall be able o
vole in relation to the Scheme through e-voting or postal ballot at the time of the coust
convened meeting of the sharcholders of the Transferor Company and the Transferee
Company in relation to the Scheme in accordance with the applicable provisions of the Act
and the Companies (Management and Administration) Rules, 2014, Further, the Transferor
Company and the Transferee Company shall provide all shareholders the Scheme and disclose
all material facts and information in relation to the Scheme in the explanatory statement sent
to the sharcholders in relation to such resolution, '

DBECLARATION OF DIVIDEND, BONUS, ETC.

During the period between the date of approval of this Scheme by its Board of Directors anxd
up to and including the Effective Date, the Transferor Company shall not declare or pay any
dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer any right on
any member of the Companies to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the Boards of Directors of the
Companies and subject, wherever necessary, 1o the approval of the shareholders of the
concerned Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company agree that if, at any time, cither of
the jurisdictional NCLT or any Governmental Authority directs or requires any material
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modification or amendment of the Scheme, such material"trrodification or 4 i :

not be binding on the Transferor Company or the Transferee Compay, 4
- prior written consent of both the Transferor Company or the Transferce § fith:

case may be, has been obtained for such modification or amendment, whigh can§gnt shail

not be unreasonably withheld by the Transferor Company and the Transfdee ﬂompa

Notwithstanding the above, if any modification or amendment to the Sahhzlé?ﬂ“ *u“

material or not, adversely affects the interest of the Transferor Company or the .

Company, then, such modification or amendment shall not be binding on the Transferdr

Company or the Transferee Company, except where the prior written consent of both the

Transferor Company or the Transferee Company, as the case may be, has been obtained for

such modification or amendment, which consent shall not be unreasonably withheld by the

Transferor Company and the Transferee Company.

20.2.  In the event a modification or amendment to the Scheme as required by the NCLTs or any
Governmental Authority is not approved in accordance with this Clause 20, the Transfercr
Company and the Transferee Company shall enter into good faith discussions on the manner
in which they shall proceed in relation to consummation of the (ransactions contemplated
under the Scheme,
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Notwithstanding anvthing contained in Clauses 20.1 and 20.2, any modification to the
Scheme by any of the Companies, after receipt of sanction by the NCLTs, shall be made
only with the prior approval of the NCLTs.

21. CONDITIONALITY OF THE SCHEME
21.1.  This Scheme is conditional upon and subject to:

(a) The Scheme being approved by the written consents or requisite majorities in
number and value of such classes of Persons including the respective members
and/or creditors of the Companies as may be directed by the relevant NCLTs or any
other-competent authority, as may be applicable.

{ The Scheme being sanctioned by the concerned NCLTs under Sections 230 to 232
of the Act. ‘

{c) Certified copy of the Sanction Orders of NCLTs sanctioning the Scheme being filed
with the Registrars of Companies having jurisdiction over the respective Transferor
Company and Transferee Company.

&) The provisions contained in this Scheme are inextricably inter-linked with its other
provisions and the Scheme constitutes an integral whale. The Scheme would be
given effect to only if is approved in its entirety unless specifically agreed otherwise
by the respective Board of Directors of the Companies.

22, EFFECT OF NON-RECEIPT OF APPROVAIL/SANCTION

22.1.  In the event the Scheme does not come into effect within 18 (eighteen). months from the dae
on which the Board of Directors of the Companies have approved this Scheme or such other
date as may be mutually agreed upon by the respective Board of Directors of the Transferor
and Transferee Company (“Long Stop Date™), either the Transferor Company or the
Transferee Company may opt o ferminate this Scheme and if required may file appropriate
praceedings before the respective jurisdictional NCLT in this respect,

5. EXPENSES CONNECTED WITH THE SCHEME
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Except as stated in Clauge 23.2 below, Transferor C ampa‘fﬁ”‘ﬁnd ‘I“wms,if:f@ Company bh&lm
respectively bear their own costs, charges and expenses in *elamonibo wﬁw iransacucn&t"v
wzxtempﬁaxcd herein, ;_\ \_ ‘ -
All costs, charges and expenses in respect of the Amalgamation of the Transfm: (‘ompan};_{ ot
with the Transferee Company in ferms of or pursuant to the Scheme and in reianoa 4o the °
registration and the stamping of the Sanction Orders including registration charges, stamp—
duty, transfer charges/duty/fees and all other expenses in respect of the Amalgamation.
including transfer of all properties, if any, in terms of or pursuant to the Scheme shall be

borne by the Transferee Company.
POWER TO REMOVE DIFFICULTIES

The Board of Directors of the respective Companies, either by themselves or through a
committee appointed by them in this behalf, may jointly and as mutvally agreed in writing:

{a) give such directions (acting jointly) as may be mutually agreed in writing by the
Companies as they may consider necessary to settle any question or difficulty arising
under this Scheme or in regard to and of the meaning or interpretation of this Scheme
or implementation thereof or in anv matter whatsoever connected therewith, or t¢
review the position relating to the satisfaction of various conditions of this Scheme
and if necessary, to waive any of those.

(h) do all acts, deeds and things as may be necessary, desirable or expedient for
carrving the Scheme into effect.

MISCELLANEOUS

In the event of any incunsistency between any of the terms and conditions of any earlier
arrangement between Transferee Company and the Transferor Company and their respective
shareholders and the terms and conditions of this Scheme, the fatter shall prevail.

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