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Auditor's Certificate under Clause 24(i) of the Equity Listing Agreement

To

The Board of Directors,

Mahindra Holidays & Resorts India Limited,
Mahindra Towers,

2* Floor, Nol 7/18, Pamllos Road,

Chennai — 600 (02, Tamil Madu.

1. 'We, Deloine Haskins & Selts, Chantered Accountants (Firm Registration Mumber 0080728), the
statuiory auditors of Mahindra Holidays & Resorts India Limited, (hereinafier referred 1o as
“the Company™), having its Registered Office at Mahindra Towers, 2Znd floor, Mo, 17/18, Pawllos
Road, Chennai — 600002, Tamil Madu, have examined the proposed accounting treatmemt
specified in Clauses 6, 9 and 12 of the Draft Scheme of Amalgamation and Arrangement of
Competent Hotels Private Limited, Divine Heritage Hotels Private Limited and Holiday on Hills
Resorts Private Limited with Mahindrs Holidayvs & Resorts India Limited in terms of the
provisions of section(s) 391 10 394 of the Companies, 1956 with reference to its compliance with
the applicable Accounting Standards specified under Section 133 of the Companies Act, 2013,
read with Rule 7 of the Companics (Accounts) Rules, 2014, and Other Generally Accepted
Accounting Principles.

2. The responsibility for the preparation of the Draft Scheme and its compliance with the relevant
lows and regulations, including the applicable Accounting Standards and Other Generally
Acceplad Accounting Principles in Indin a8 aforesaid, is that of the Board of Directors of the
Companies involved, Our responsibility is only 1o examine and repart wheiher the proposed
accounting trestment in the books of the Company contained in Clauses 6, 9 and 12 of the Draft
Scheme complies with the applicable Accounting Standards. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services that are
subject to this Certificate, will extend any duty of care that we may have in our capacity as the
statutory auditors of any financial statements of the Company. We carried out our examination in
accordance with the Guidance Nole on Audit Reports and Cerificales for Special Purposes,
issued by the Institute of Chartered Accoumants of Indla.
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3. Based on our examination and according to the information and explanations given to us, we
confirm that:

(2} the proposed accounting treatment in the books of the Company contained in Clauses 6, 9 and
12 of the aforesaid Draft Scheme is in compliance with Clause 24(i) of the Listing Agreement
and all the applicable Accounting Standards specified under Section 133 of the Companies
Act, 2013, read with Rule 7 of the Companies (Accounts) Rules. 2014,

(b) Clause 13 of the Proposed Scheme which deals with reduction of debit balances in
Amalgamation Reserve Account from securities premium are not covered under amy
accounting standards and hence, we are not commenting on this part of the Proposed Scheme,

4. For ease of reference, Clauses 6, 9 and 12 of the Draft Scheme, duly authenticated on behalf of
the Company, is reproduced in Annexure | to this Certificate, and is initialed by us only for the
parposes of identification,

5. This Certificate is issued at the request of Mahindra Holidays & Resorts India Limited pursuant
o the requirements of Clause 24(i) of the Listing Agreement for onward submission to the BSE
Limited and Mational Stock Exchange of India Limited. This Certificate should not be used for
any other purpose withoul our prior written consent.

For DELOITTE HASKINS & SELLS

CHARTENED ACOOUNT. ANTE
*whﬁJ
"’L_[_L A/km?'zf :.-."- ;:ﬁ,,.;..-,_..-l.,-‘l--""*
: T3 '
PARTNER '
MEMBERBHIP No. tasa .
REF: MEA/ MHRIL 7001/ 2014-15

Chennai, February L1, 2015



SCHEME OF AMALGAMATION AND ARRANGEMENT
OF
COMPETENT HOTELS PRIVATE LIMITED
AND
DIVINE HERITAGE HOTELS PRIVATE LIMITED

AND

HOLIDAY ON HILLS RESORTS PRIVATE LIMITED
WITH

MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED

AND

THEIR SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 381 TO 334 OF THE COMPANIES ACT, 1966 READ WITH SECTION
OF THE COMPANIES ACT, 2013 AND SECTIONS 100 to 104 OF THE COMPANIES
ACT, 1956

This Scheme of Amalgamation and Amangement (lhe “Scheme”) is presented under
Sections 391 to 384 of the Companies Act, 1958 reed with Section 52 of the Companies Act,
2013 and Sections 100 io 104 of the Companies Acl, 1858 (ncluding any slatutory
maodification or re-enaciment or amaendment thersof) for amalgamation of Competant Holels
Private Limited and Divine Heritege Hotels Private Limited and Holiday on Hills Resorts




Private Limited (collectively refermed to as “Transferor Companies”) with Mahindra Holidays &
Resorts India Limited.

A. Description of Companies

Transferee Company

(@) Mahindra Holidays & Resors India Limited ("MHRIL® or “Transferee Company”) is
a listed company incorporated under the provisions of the Companies Act, 1956
and having its regisiered office at Mahindra Towers, 2* floor, No. 17/18, Patullos
Road, Chennai — 600 002, Tami Nadu. Transferes Company is a leading player in
vacation ownership business and a part of the leisure and hospitality sector of the
Mahindra Group.

Transferor Companles

{a) Competent Hotels Privale Limited ("CHPL" or "the Transferor Company 17} is a
private limited company incorporated under the provisions of the Companies Act,
1956 and having iis registered office at Unit No. 873, 8" Floor , Aggarwal Cyber
Plaza |, Plot Mo, C-7, Metaji Subhash Place, Pitampura, Mew Delhi - 110034, The
Transferor Company 1 is a wholly owned subsidiary of the Transferee Company
and is in the business of operating & resortholal In Manall, Himachal Pradesh.

{b) Divine Heritage Hatels Private Limited ("DHHPL" or “the Transferor Company 27)
is a private limited company Incorporated under the provisions of the Companies
Act, 1958 and having s registered office at No, 24, 25 & 28, Mahindra Towess,
Durga Vihar Colony, Tonk Road, Jaipur - 302018, The Transferor Company 2 s 2
wholly owned subsidiary of the Transferse Company and is in the business of
operating a resort’hotel in Jasalmer, Rajasthan.

(e) Holiday on Hills Resors Private Limited ("HHRPL" or “the Transferor Company 37)
is 8 private limited company incorporated under the provisions of the Companies
Act, 1958 and having its registered office at Vilage Sicharsseh Kandaghal, Solan
district, Himachal Pradesh - 173215, The Transferor Company 3 is a wholly owned
subsidiary of the Transferee Company and is in the business of operating a
resort/hated in Kandaghat, Himachal Pradesh.

B. Rationale and Purpose of the Scheme
To consolidate the hotel and resorts business In 8 single enfity which will provide
synergy benefits, attain efficiencies and reduce overall cost, il is intended that the

Companies should merge into the Transferse Company. The Scheme also
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provides for the consequent reorganization of securities premium of the Transferes
Company.

The amalgamation of the Transferor Companies with the Transferee Company would
inter alia have the following benefits:

il mumdnhmummmmmmm
synefgy benefits;

ii) Result in business synergles besides economies In cost by combining all tha
functions, related activities and operations and benefits in the form of
managerial and technical expertise;

iy Greater integration and flexibility for the amalgamated entity and
strengthening position in the industry, in terms of the asset base, revenues,
product and service range,

W)  Enable cosl saving, pooling of managerial skills and optimum utilization of
valuable resources which will enhance the management focus thersby
leading to higher operational efficiency and anhancing shareholders’ valus,

In view of the aforesaid, the Board of Directors of the Transferar Companies as well

as the Board of Direclors of the Transferee Company have considered and proposed

the amalgamation of the entire underaking and business of the Transferor

Companies with the Transferee Company In order lo benefit the stakeholders of the

sald companies. Accordingly, the Board of Dwectors of the Transferor Companies

and the Transferee Company have formulated this Scheme for the transfer and
vesting of the entire business of the Transferor Companies with and into the

Transferee Company pursuant 1o the provisions of Seclion 3971 1o Saction 384 of the

Companies Act, 1956 read with Section 52 of the Companies Act, 2013 and

Sections 100 W 104 of the Companies Act, 1958 (Including any statutory

modification or re-enactment or ameandment thereof),

This Scheme also provides for vanous other matlers consequential or otherwise

integrally connected herawith,

For sgke of convenience this Scheme is divided into folowing parts:

Part A dealing with definitions and share capital;

Part B dealing with amalgamation of the Transferor Company 1 with the Transferee

Company,

Part C dealing with amalgamation of the Transferor Company 2 with the Transferee
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Part D desling with amalgamation of the Transferor Company 3 with the Transferee
Company;
Part E dealing with general terms and conditions.

Part B, C and D of the Scheme are independenit and severable to each other.

PART A

DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the subject or context
thereot, the following expressions shall have the following meanings:

1A

112
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“Act” means the Companles Act, 1958, asz applicable, and mules and
regulations made thereunder and shall include amy stalutory modification or
amendments or re-enactment thereof for the me being in force. It s being
clarified that &3 on the date of approval of this Scheme by the Board of
Directors of the Transferor Companies snd the Transferse Company,
Sections 100 to 104 and Seclions 391 to 2394 of the Companies Act, 1956
continue to be in force with the cormesponding provisions of the Companias
Act, 2013 not having been notified. Upon such provisions standing re-enacted
by enforcement of provisions of the Companles Act, 2013, such reference
shall, unless a different intention appears, be construed as reference to the
provisions so re-enacied;

“Appointed Date” means the April 01, 2015 or such cther date as the High
Court may direct;

"Board of Directors” or “Board™ means the board of directors of the
Transferor Companies or the Transferee Company, as the case may be, and
ghall include a duly constiuted commities thereof;

. "CHPL" or “the Transferor Company 1" means Competant Hotels Private

Limited, a company incorporated under the provisions of the Act and having
its registered office at Unit No, 873, 8 Floor , Aggarwsl Cyber Plaza i, Piot
No. C-7, Meteji Subhash Place, Pitampura, New Delhi — 110034;

"DHHPL" or “the Transferor Company 2" means Divine Heritage Hotels
Private Limited, a company incorporated under the provisions of the Act and
having its registerad office at No. 24, 25 & 26, Mahindra Towers, Durga Vihar
Colony, Tonk Road, Jaipur - 302018

Date” means the fast of the dates on which the certified or
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authenticated coplas af the orders of the High Court of Delhi, Rajasthan,
Himachal Pradesh and Madras are filed with the Registrar of Companies,
Daihi, Rajasthan, Himachal Pradesh and Tamil Nadu respectively;

Any referances in this Scheme to “upon this Scheme becoming effective” or
“upon coming nto effect of this Scheme” or *upon the Scheme coming into
effect” shall be construed o be a reference to the Effective Date; provided
however, thal such references shall not affect the deemed taking into affect of
certgin paris of this Scheme, whether prior to, or after, other parts of this
Scheme, as specifically coniemplated heraln,

1.1.7. *HHRPL" or “the Transferor Company 3" means Heliday on Hifls Resorts
Private Limiled, & company incorporated under the provisions of the Act and
having ils registered office at Vilage Sicharateh Kandaghat, Solan district,
Himachal Pradesh - 173215;

1.1.8. "Govemnmental Authority” means any appbcable Central, State or local
Government, legislative bedy, regulatory or administrative authority, agency of
commission or any court, tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction;

1.1.9. "High Court{s)" means either the High Court of Delhi or High Courd of
Rajasthan or High Court of Himachal Pradesh or High Court of Madras or all
these High Courts and shall include the Natienal Company Law Tribunal, or
any other simiar judicial body, if applicable;

1.1.10. "MHRIL" or “Transferee Company™ means Mahindra Holidays & Resors
India Limited, a company incorporated under the provisions of the Adl and
hawing its registered office at Mahindra Towers, 2nd floor, No, 17718, Patullos
road, Chenngd — 500002, Tami Madw,

1.1.11."New Act” means the Companles Acl. 2013, as appilcable, and rules and
regulations made thereunder and shall include any statutory modification or
amendments or re-enactment thersof for the time being in forca.

1.1.12. “Scheme” or “the Scheme” or "this Scheme"” or "Schame of

Amalgamation” means this Scheme of Amaeigamsation and Arrangement in its
present form or with any modification(s) made under Clause 22 of this
Scheme or any modifications approved or directed by the High Court(s) or any
othar Government Authority;

1.1.13. “Stock Exchanges” means National Stock Exchange of India Limited and
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1.1.14. “Transferor Companies" means collectively CHPL, DHHPL and HHRPL

1.1.15. "Undertaking” shafl mean the entire business and the whole of the
undertaking of the Transfercr Companies as a going concem, all its asssts,
rights, licenses and powers, and all iis debis, ocuistandings, liabiities, duties,
obligations and employees as on the Appointed Date including, but not in any
way limited 10, the following:

{a) Al the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, corporeal or incorporaal, present, future or
contingant) of the Transferor Companies, including, without being limited
to, land, plant and machinery, computers, equipment, buildings and
siructures, offices, residential and other premises, capital work in
progress, sundry debtors, fumniture, fixtures, interiors, office equipment,
vehicles. appliances, accessories, power lines, depots, deposils, all
stocks, stocks of fuel, assets, investments of all kinds (including shares,
scripls, stocks, bonds, debenture stocks, units or pass through
certificates), cash balances or deposits with banks, lcans, advanoes,
contingent rights or benafits, book debis, receivables, actionable claims,
gamest moneys, advances or deposite pald by the Transferor
Companies, financial assets, leases (including bul not limited to lease
rights of the Transferor Companies), hire purchasa contracts and assets,
lending contracts, rights and benefits under any agreement, benefit of any
security amangements or under any guaraniees, reversions, POWers,
municipal permissions, tenancies o licenses in relation to the office
andior residential properties (including for the employess or other
persons), guest houses, godowns, warehouses, icenses, fised and other
assels, intangible assets (including butl not kmited o software), trade and
service names and marks, patenis. copyrights, and ofher intellectual
property nghts of any nature whatsoever, rights fo use and avall of
telephonas, telexes, facsimie, email, intemet, leased line connections

and installations. utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other intarest hald in
trust, registrations, contracls, engagements, arrangements of all kind,
privileges and ail other rights, tithe, interests, other benefits {Including tax
benefits), fax holiday benefit, incantives, credits (including tax credits),
Minimum Allernate Tax Credil entilement ("MAT Credit™), tax losses,

=
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(b}

{c)

{d)

(e

2

wheresoever siluate belonging to of in the ownership, power or
possession and in the control of or vested In or gramted in favour of or
anjoyed by the Transferor Companies or in connection with or relating to
the Transferor Companies and all other interests of whalsoever nature
belonging to or in the ownership, power, possession or the conlrol of or
vested in or granted in favour of or held for the benefit of or enjoyed by
the Transferor Companiles, whathar in India or abroad.,

All agreements, righis, conlracts, entitlements, licenses, permits,
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, spacial status and other benefits or privileges and claims
a3 o any patents, trademarks, designs, quota rights, engagements,
arrangemeants, authorities, allotments, security amangements (o the
extent provided herein), benefits of any guarantees, reversions, powers
and all other approvals of every kind, nature and description whatsoever
relating fo the Transferor Companies business activities and operations.
All intellactual property rights, records, files, papers, compuler programs,
maenuals, data, calalogues, sales material, lists of present and former
cugiomers and suppliers, other customer information and all olber
records and documents, whether in physical or elestronlc form, relating 1o
the Transfercr Companies business activities and operations,

Amounts claimed by the Transferor Companies whether or nol so
recorded in the books of account of the Transferor Companies from any
Governmental Authority, under any law, act or rula in force, as refund of
any tax; duty, cess or of Bny excess payment.

Right to any claim not preferrad or made by the Transferor Companies in
respact of any refund of tax, duty, cess or other charge, including any
erroneous or axcess payment thereof made by the Transferor Companies
and any interest thereon, with regard to any law, Bct or rule or scheme
made by the Governmental Authorty, end in respect of set-off, camy
forward of un-absorbed losses, deferred revenue expenditure, deduction,
exemption, rebale, sllowance, emostizetion benefit, etc. under the
Income-tax Acl, 1861, or taxation laws of other countries. or any othar or
like benefits under the seid acts or under and in accordance with any law
or act, wheths 'n India or amywhere outside India,
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obligations of whatsoever kind, nature and description whatscever and
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Transferor Companies and under which, the assets of the Transferor
Companies stand offered as a security, for any financial assistance or
obligation, the said reference shall be construed as a reference to the
assels peraining to that Undertaking of the Transferor Companies only
@ are vested in the Transferes Company by virtue of the Scheme.

(g) Al other obligations of whatsoever kind, including labilities of the
Transferor Companies with regard to their employees, or the employses
of any of thelr subsidiaries, with respect to the payment of gratuity,
pensicn  benefits and the providen! fund or other compensation or
benefits, if any, whelher in the event of resignation, death, voluntary
refirement or refrenchment or olherwise.

The expressions which are used in this Scheme and not defined in this Scheme
shall, unless repugnant or contrary to the context or meaning hereof, have the same
meanings ascribed to them under the Act and other applicable laws, rules,
regulations, bye-laws, as the case may be including any statulory modification or re-
enactment or amendment thereaf.

DATE OF TAKING EFFECT

The Scheme set aut hersin in s present form or with any modification(s) approved or
imposed or directed by the High Court or any other Govemmental authority under
Clause 22 of the Scheme shall be effeciive from the Appointed Date but shal
become operative only from the Efiective Date.

The amalgamation of the Transferor Companies with the Transferee Company shail
be in accordance with Section 2{18) of the Income-tax Act, 1981,

SHARE CAPITAL

The share capital structure of the Transferee Company as per the last audited
accounts for the year ended as on March 31, 2014 is as under
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100,000,000 equity shares of Rs. 10V- each 1,000,000,000
Total 1,000,000,000 |

Issued, subscribed and paid up
88,780,856 equity shares of Rs. 10/- each fully pax 887,808,560 |
Less: 756,683 equity shares of Rs. 10/~ each fully pai up issued
io the Transferee Company employees' stock option frust bt

not exercised by employees (7.566.830)
[ Total 880,241,730

Subsequent to March 31, 2014 and up to the date of approval of this Schemsa by the
Board of the Transferee Company, thera has bean no changa in the Share Capital of
the Transferes Comparny,

32, The share capital structure of the Transferor Company 1 as per the latest audited
balance sheel as cn March 31, 2074 is as undar;

“350,000 Equity Shares of Rs. 100/- each 35,000,000 |
150,000 14% Non-Cumuiative Redesmable Preference Shares e
of Rs.100/- each i

Total 50,000,000
Issued, subscribed and paid up
308,300 Equity Shares of Rs, 100/- each 30,830,000

Total 30,830,000

Subsequent 1o March 31, 2014, and up to the date of approval of this Scheme by the
Board of the Transferor Company 1, there has been no change i the share capital of
the Transferor Company 1. Further, the entire paid up equity share capital of the
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Transferor Company 1 Is held by the Transferee Compary (ie. the Transferor
Company 1 is a wholly owned subsidiary of the Transferee Company).

The share capital structure of the Transferor Company 2 as per the latest audited
balance sheet as on March 31, 2014 is as undar:

750,000 Equity Shares of Rs, 10/- each 7,500,000
Total 7,500,000
Issued, subscribed and paid up

[ 700,000 Equity Shares of Rs, 107- each 7,000,000
Total 7,000,000

Subsequent fo March 31, 2014, and up to the date of approval of this Scheme by the
Boeard of the Transfaror Company 2, there has been no change in the share capital of
the Transferor Company 2. Further, the entire paid up equity share capital of the
Transferor Company 2 i& held by the Transferee Company (ie. the Transferor
Company 2 is 8 wholly owned subsidiary of the Transferee Cornpany).

The share capital structure of the Transferor Company 3 &5 per the latest audited
balance sheet as on March 31, 2014 is as under:

ey ey ST T i :T_L-:_-—l.g.;- -
1,000,000 Equity Shares of Rs. 10/- each with voing nights 70,000,000
“Total 10,000,000
Issued, subscribed and fully paid up
1,000, Shares of Rs. 10/- each with voling rights 10,000,000
Total 10,000,000

LE1]
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Subsequent to March 31, 2014, and up to the date of approval of this Scheme by the
Board of the Transferor Company 3, there has been na changs in the share capital of
the Transferor Company 3. Further, the entire paid up equity share capital of the
Transferor Company 3 ls heid by the Transferee Company (Le. the Transferor
Company 3 is @ wholly owned subsidiary of the Transferse Company).
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANY 1 WITH THE TRANSFEREE

432

4.3.

44,

COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Upen coming info effect of the Scheme and with effect from the Appointed Date and
subject to the provisions of this Scheme, the entire business and whole of the
Undertaking of the Transferor Company 1, &s & going concern, including but not
limited to ali the debts, liabilitles, duties and obligations of every description and also
inciuding, without limitation, all the movables and immovable properties and assets
comprising amongst others all freehold and leasehold land, ail freehold and
leasehold bulldings, Investments, vehicles, furniture and fixtures, computers, offics
equipment, permits, licenses, authorsations, i any, rights and benefits of all
agreements and all other interests, rights and powers of every kind, nature end
description whalsoever, privileges, liberties, easemeanis, advantages. benefits and
approvals, shall withowt any further act or deed excepl as mentioned In Sub
Clauses 4.2 to 4.4 below, bul subject tc the charges affecting the same be
transferred andfor deemed fo be transfemed to and vestsd in the Transfares
Company as a golng concemn so as lo become the assels and Habilities of the
Transferee Company.

Provided ahlways that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility evalled of by the Transferor Company 1 or the Transferse
Company and the Transferes Company shall not be obliged 1o create any further or
additional security therefore after the Effective Date or otherwise.

All the movable assels of the Transferor Company 1 slong with assets which are
otherwise capeble of transfer by physical defivery or endorsement and delivery,
including cash on hand, shall be so transferred to the Transferse Company and
deemed to have been physically handed ower by physical delivery or by endorsement
and delivery, as the case may be, withoul the need o execute any separate
Instrument, to the Transferee Company to the end and inteni that the property and
benefit therein passes to the Transferee Company with effect from the Appainted
Date.

Such delivery and transfer shall be made on & date mulually agreed upon batween
the Transferor Company 1 and the Transferee Company.

In respect of any assets of the Transferar Company 1, other than those mantioned in
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Sub Clause 4.2 above, including actionable claims, sundry debtors, oulstanding
loansg, income tax refunds, advances recoverable in cash or kind or for vaiue to be
received and deposits with the Governmant, semi-Government, local and other
authorities and bodies and customers, the Transferor Company 1 shall, if so required
by the Transferee Company, and the Transferee Company may, issue nofices in
suﬁhmmﬂnTmCmmmwmmandmsﬁaﬁmmeﬂmaﬂ
to the High Cours having sanctioned this Scheme, the relevant debt, loan, Income
tax refunds, advance or ofher asset, be psid or made good or held on
account of the Transferee Company, as the person entitied thereto, 1o the end and
intent thal the right of the Transferor Company 1 to recover or realise the same
stands transferred to the Transferes Company and that appropriate entries should be
passad in their respective books to record the aforesaid changes.

With effact from the Appointed Date, all debts, Hebiities, inciuding contingent
lizbdlities, duties and obligations of the Transferor Company 1, as on the Appointed
Date whether provided for or not in the books of accounts of the Transferor Company
1, and all other Eabilities which may accrue or arise afier the Appointed Date but
which relate fo the period on or upto the day of the Appointed Date shall, pursuant to
the orders of the High Courts or such other competent authority as may be applicable
under provisions of the Act, without any further act or deed, be transferred or deamed
to be transferred to and vested in the Transferee Company, so as to become from
the Appointed Date the debts, liabities, contingent liabilithes, duties and obligations
of the Transferee Company on the same terms and conditions as were applicabla to
the Transferor Company 1.

Without prejudice to the above provisions, with effect from the Appointed Date, all
inter-party transactions batween the Transferor Company 1 and the Transferce
Comparyy per sa shall be considered as intra-party transactions for all purposes from
the Appointed Data.

Upon this Scheme being effective, the Transferee Company is expressly permitted to
revise and file Its income tax retums and other statutory retums. including tax
deducted / collected at source retums, service tax relums, excise tax returns, sakes
tax / VAT returns. as may be applicable and has expressly reserved the right 1o make
such provision in its returns and fo claim refunds or credits elc. if any. Such retums
may be revised and filed notwithstanding that the stalutory pariod for such revision
and filing may have axpired.

IR '
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B.6,
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CONSIDERATION

As the Transferor Company 1 is a wholly-owned subsidiery of the Transferee
Company, no consideration shall be payable pursuant to the amalgamation of the
Transferor Company 1 with the Transferee Company, and the equity shares hald by
the Transferee Company along with the joint holders in the Transferor Company 1
shall stand cancalled without any further act, application or dead.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for the
amaigamation of the Transferor Company 1 in its books of acecount with effect from
the Appointed Date.

Amaigamation of the Transferor Company 1 with the Transferes Company shall be
accounted for in accordance with “Pooling of Interest Method® of accounting as per
Accounting Standard = 14 as nolified under tha Act.

All assets & liabilities, Including reserves, of the Transferor Company 1 shall be
recorded in the books of account of the Transfares Comparmy al their existing
carrying amounts and In the same form as they appear in the financial statement of
the Transferor Company 1.

Amount of share capital of the Transferor Company 1 and the value recorded as
investment in the books of the Transferee Company shall be adjusted against each
other and difference, If any, shall be adjusted in the Amaigameation Raserve Account
i the books of the Transferes Company.

All inter-corporete  deposits, loans and advances, oulstanding balances or other
obligations batwean tha Transferor Company 1 and the Transferee Company, shall
be cancelled and there shall be no obligation/outstanding in that behaif.

In case of any differences in accounting policy batween the Transferee Company and
the Transferor Company 1, the impact of the sama till the Appointed Date will be
quantified and recorded In sccordance: with the applicable Accounting  Standards
notified under the Act 1o ensure thal the financeal statements of the Transferees
Company reflect the financial position on the basis of consizstent accounting policy.

4




T

i B

T4

£

PART C

AMALGAMATION OF THE TRANSFEROR COMPANY 2 WITH THE TRANSFEREE

COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Upan coming Into effect of the Scheme and with effect from the Appointed Date and
subject to the provisions of this Scheme, the entire business and whole of the
Undertaking of the Transferor Company 2, as a going concern, including but not
limited to all the debts, liasbilities, dutles and obligations of every description and also
including, without limistion, al! the movables and immovable properties and assets
comprising amongst others all freshold and leasehold land, all freshold and
lsasehod buildings, investments, vehicles, fumiture and fixtures, computers, office
equipment, pemmits, licenses, authorisations, i any, rights and benefits of all
agresments and all other interesis, rights and powers of every kind, nature and
description whatsoever, privileges, lberties, easements, advantages, benefits and
approvals, shall without any further sct or deed excepl as mentioned in Sub
Clauses 7.2 to 7.4 below, but subject to the charges affecting the same be
transferred andfor deemed to be transferred lo and vested In the Transferes
Company as a going concem S0 as to bacome the assets and labilities of the
Transfaree Company.

Frovided always that the Scheme shall not operate to enlarge the security for any
logn, deposit or faciity availed of by the Transferor Company 2 or the Transferee
Company and the Transferee Company shall not be obliged o creste any further or
additional security therefore after the Effective Date or otheswiss.

All the movable assets of the Transferor Company 2 along with assets which are
otherwiee capable of transfer by physical delivery or endorsement and delivery,
including cash on hand, shall be so transferred to the Transferse Company and
deemed to have been physically handed over by physical delivery or by endorsament
and delivery., as the case may be. withoul the need to execute any separate
instrument, to the Transferee Company to the end and intent thal the property and
benefit therein passes to the Transferee Company with effect from the Appointed
Date.

Such delivery and fransfer shall be made on a date mutually agreed upon between
the Transferor Company 2 and the Transferee Company.

In respect of any assets of the Transferor Company 2, other than those mentioned in
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Sub Clause 7.2 above, including actionable claims, sundry debfors, outstanding
loans, income tax refunds, advances recoverable in cash or kind or for value to be
recelved and deposits with the Govemment, semi-Government, local and other
authorities and bodies and customers, the Transferor Company 2 shall, if so required
by the Transferee Company, and the Transferee Company may, issue notices in
such form gs the Transferee Company may deem fit and proper stating that pursuant
to the High Courts having sanctioned this Scheme, the relevant debd, lan, income
tax refunds, advance or olhar aszel, be pald or made good or hald on
account of the Transferee Company, as the person anfitled thereto, 1o the end and
intent that the right of the Transferor Company 2 1o mecower of realiss the same
stands transferred to the Transferee Company and that appropriate antries should be
passed in their respactive books to record the aforesaid changes,

With effect from the Appointed Date, all debts. liabilities, inciuding contingent
liabilithes, duties and obligations of the Transferor Company 2, as on the Appainted
Date whether provided for or not in the books of accounts of the Transferor Company
2, and all other liabilities which may accrue or arise after the Appointed Date but
which relate to the pericd on or upto the day of the Appointed Date shall, pursuant to
the orders of the High Courts or such other competeni authorily as may be applicable
under provisions of the Act, without any further act or deed, be transfarred or deamead
to be transferred to and vested in the Transferse Company, so as to become from
the: Appointed Date Ihe debts, liabilities, contingent liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to
the Transferor Company 2.

Without prejudice to the sbove provisions, with effect from the Appointed Date, all
inter-party transactions between the Trensferor Company 2 and the Transferee
Company per s& shall be considered as infra-party fransactions for all purposes from
the Appointed Date.

Upon this Scheme belng effecthve; the Transferss Company iz axprasshy permiited io
revise and file its income tax returms and other statutory returns, including tax
dgeducted / collected at source retums, service tax relums, excise tax returns, sales
tax / VAT returns, as may be applicable and has expressly ressrved the right to make
such provision in its returns and to claim refunds or credits eic. if any. Such retums
may be revised and filed notwithstanding that the statutory period for such revision
and filing may have expired,
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CONSIDERATION

As the Transferor Company 2 Is a wholly-owned subsidiary of the Transferee
Company. no consideration shall be payable pursuant to the amalgamation of the
Transferor Company 2 with the Transferee Company, and the equity shares heid by
the Transferea Company along with the joint holder In the Transferor Company 2
shall stand cancelled without any further act, application or dead.

ACCOUNTING TREATMENT

On the Scheme becoming sffective, the Transferee Company shall account for the
amalgamation of the Transferor Company 2 in its books of account with effect from
the Appointed Date.

Amaigamation of the Transferor Company 2 with the Transferse Company shall be
accountaed for in accordance with “Pooling of Interest Method® of accounting as per
Accounting Standard — 14 ag notified under the Act.

Al assets & liabiltties, including reserves, of the Transferor Company 2 shall be
recorded in the books of account of the Transferee Company at their existing
camying amounts and in the same form as they appear in the financial statement of
the Transferor Company 2.

Amount of share capital of the Transferor Company 2 and the value recorded as
imvestmant in the books of the Transferee Company shall be adjusted against each
other and difference, if any, shall be adjusted In the Amalgamation Resernse Account
in the books of the Transferes Company.

Al inter-corporafe deposits, loans and advances, outstanding balances or other
obligations between the Transferor Company 2 and the Transferes Company, shall
be cancelied and there shall be no abligation/outstanding in that behall.

In case of any diferences in accounting policy bebtween the Transferee Company and
the Transferor Company 2, the impact of the same till the Appointed Date will be
quantified and recorded In accordance with the applicable Accounting Standards
notified under the Act 1o ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting palicy.
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10.4, Inmﬁﬂmﬂm Transfercr Company 3, other than those mentioned in

PART D
AMALGAMATION OF THE TRANSFEROR COMPANY 3 WITH THE TRANSFEREE

COMPANY

TRANSFER AND VESTING OF UNDERTAKING

1. Upon coming into effect of the Scheme and with effect from the Appointed Date and
subject lo the provisions of this Scheme, the enfire business and whole of the
Undertaking of the Transferor Company 3, as a going concern, including but not
limited to all the debts, liabilities, duties and obligations of evary description and also
inciuding, without imitation, all the movables and immaovable properties and assals
comprising amongst others all freshold and leasehold land, all freehold and
leasehold buildings, investments, vehicles, furniture and fixiures, computers, office
mulﬁmﬂ,pmnh.ﬂn&mamﬂw,mmmmﬂunfal
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, eassements, advantages, benefits and
approvals, shall without any furher act or deed except as mentioned in Sub
Clauses 10.2 to 10.4 below, but subject to the charges affecting the same be
transferred andior deemed to be transfemed to and vested in the Transfares
Company as @ going concemn so as 10 become the assets and liabilities of the

Transferee Company.

Provided always that the Scheme shall not operate to enlarge the security for any
hm,ﬂapnalwfncﬂtyﬂdludnfhrﬂmﬁmmcmwnyawﬂmnwm
Company and the Transferee Company shall not be obliged 19 create any further or

additional security therefore after the Effective Date of olherwize,

Date.

the Trensferor Company 3 and the Transferse Company,

oyl & B

All the movable assets of the Transferor Company 3 along with assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery,
including cash on hand, shall be so transferred 1o the Transferse Company and
deemed 1o have been physically handed over by physical delivary or by endorsement
and daﬂmry,ashanaﬂamwb&.wm-mmmenaadmmmﬂamraepﬂm
instrument, to the Transferee Company to the end and intent that the property and
benefit thersin passes lo the Transferse Company with effect from the Appointed

Such delivery and transfer shall be made on a date mutuslly agreed upon between
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Sub Clause 10.2 above, including actionable claims, sundry debiors, oulstanding
loans, income tax refunds, advances recoverable in cash or kind or for value to be
received and deposits with the Govermnment, semi-Government, local and other
authorities and bodies and customers, the Transferor Company 3 shall, if so required
by the Transferee Company, and the Transferse Company may, issue notices in
such form as the Transferes Company may deem fit and proper stating that pursuant
to the High Courts having sanctioned this Scheme, the relevant debt, loan, income
tax refunds, edvence or other assel, be paid or made good or held on
account of the Transferee Company, as the person entitled therato, to the end and
infent that the right of the Transferor Company 3 to recover or realise the same
stands transferred to the Transferse Company and thal approoriate entries should be
passed in their respective books 1o record the aforesaid changes,

With effect from the Appointed Date, all debts, llabiliies, including contingent
liabilities, duties and obligations of the Transferor Company 3, as on the Appointed
Date whether provided for or not in the books of accounts of the Transferor Company
3, and all olher liabilties which may accrue or anise after the Appointed Date but
which ralate to the period on or upto the day of the Appointed Date shall, pursuant to
the orders of the High Courts or such cther competent authority as may be applicable
under provisions of the Act, withoul any further act or deed, be transferred or deemed
to be transferred to and vested in the Transferea Company, so as to become from
the Appointed Date the debts, labilities, contingent liabilitles, duties and obligations
of the Transferee Company on the same lerms and conditions as were applicable to
the Transferor Company 3.

Without prejudice to the above provisions, with effect from the Appointed Date, all
inter-party transactions batween the Transferor Compeny 3 and the Transferee
Company per se shall be considerad as intra-party fransactions for all purposes from
the Appointed Date.

Upon this Scheme being effactive, the Transferee Company iz expressly permitted to
revise and file its income tax returms and other statutory retums, including tax
deducted / coflected al source relums, service tax returns, excise tax retums, sales
tax 7 VAT retumns, as may be applicable and has expressly reserved the right to make
such provision in its returns and to claim refunds or credits elc. if any. Such retums
may be revised and filed notwithstanding that the atatutory period for such revision
and filing may have expired.
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CONSIDERATION

As the Transferor Company 3 is a wholly-owned subsidiary of the Transferee
Company, no consideration shall be payable pursuant to the amalgamation of the
Transferor Company 3 with the Transferse Company, and the equity shares held by
the Transferee Company along with the joint holder In the Transferor Company 3
shall stand cancelled withoul any further acl, application or deed.

ACCOUNTING TREATMENT

©On the Scheme becoming effective, the Translerss Company shall account for the
amalgamation of the Transferor Company 3 In its books of account with effect from
the Appointed Date.

Amalgamation of the Transferor Company 3 with the Transferee Company shall be
sccounted for in accordance with “Pooling of interest Method® of accounting as per
Accounting Standard — 14 as notified under the Act.

All assets & liabilities, including reservas, of the Transferor Company 3 shall be
recorded in the books of sccount of the Transferes Company at their existing
carrying amounts and In the same form as they appear in the financial statement of
the Transferor Company 3.

Amount of share capital of the Transferor Company 3 and the value recorded as
invesiment in the books of the Transferee Company shall be adjusted agains! each
other and difference, if any, shall be adjusted in the Amalgamation Reserve Account
in the books of the Transferae Company.

Al inter-corporate deposits, loans and advances, outstanding balances or other
obligations batween the Transferor Company 3 and the Transferee Company, shall
bae cancefied and thers shall be no obligation/outstanding in that behaf.

In case of any differences in eccounting policy batwean the Transferee Company and
the Transferor Company 3. the impact of the same till the Appointed Date will be
quantified and recorded In accordance with the applicable Accounting Standards
notified under the Act to ensure tha! the financial statemants of the Transferee
Company reflect the financial positton on the basis of consistent accounting palicy.
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PARTE
GENERAL TERMS AND CONDITIONS

UTILIZATION OF SECURITIES PREMIUM ACCOUNT IN THE BOOKS OF THE
TRAMNSFEREE COMPANY

Lipon the Scheme coming into efect and with effect from the Appointed Date, debit
balances in Amalgamation Reserve Account, if any, after giving effect to Clauses §, 9
and 12 of this Scheme shall be adjusted against the Securities Premium Account of
the Transferes Company.

The application and reduction of the securilies pramium eccount, s above shall be
effected as an inlegral part of the Scheme without having to foliow the procass under
Section 52 of the New Act and Sections 100, 102 and 103 of the Act separately and
the order of the High Courts sanctioning the Scheme shall be deemed to be also the
order under Section 102 of the Act confirming the reduction. The reduction would not
involve either diminution of liabifity in respect of unpaid share capital or payment of
paid up share capital and provisions of Section 101 of the Act will not be applicable.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upan the coming into effec! of this Scheme and subject to the provisions of the
Scheme and without any further act of the parties, all memoranda of understanding,
contracts (including but not Emited to customer contrects, service contracts and
supplier contracls), schemes, assurances, cences, insurance policies, guarantess,
deads, bonds, agreemeants, arrangemenis and other instruments (including all
tenancies, leases, and other assurances in favour of the Transferor Companies or
powars or authoriies granted by or to i) of whatsoever nature to which the
Transferor Companies is a party or fo the benefit of which the Transferor Companies
may be aligible and which are subsisting or having effect immedialely before the
Effectiva Date, shall confinue in full force and effect egainst or in favour of the
Transferee Company as the case may be, and may be enforced as fully and
effectuslly as if, instead of the Transferor Companies, the Transferee Company had
been a party or beneficiary or obligee or obliger thereto,

The Transferee Company shall, if so required or becomes necessary, upon the
coming into effect of this Scheme enter into and! or issue andior execute deeds,
writings or confirmations 1o give effact to the provisions of this Scheme and fo the
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extent that the Transferor Companies is required prior to the Effective Date to join in
such deeds, writings or confirmations, the Transferee Company shall be entitied to
act for and on behalf of and in the name of the Transferor Companies, as the casa
may ba.

LEGAL PROCEEDINGS

If any legal proceedings including but not limited to suits, summary sults, indigent
petifions, appeal, or other proceedings of whatever nature (hereinafier called “the
proceedings™) by or against the Transferor Companles are pending as on the
Effactive Date, the same shall not abate or be discontinued or be in any way
prejudicially affected by reason of the transfer of the entire business and Underaking
of the Transferor Companies or of anything contained in the Scheme, but the
proceedings shall be continued, prosecuted and enforced by or sgainst the
Transferee Company in the same manner and to the same extant as they would or
might have been continued, prosecuted or enforced by or against the Transferor
Companies, if the Scheme had not been made. On and from the Effective Date, the
Transferee Company may initiste any legal proceeding for and on behalf of the
Transferor Companies,

EMPLOYEES OF TRANSFEROR COMPANIES

All the permanent emplovess of the Transferor Companies, who are in service on the
data immadiately preceding the Effective Date shall, on and from the Effective Date
become and ba engaged as the employess of the Transferee Company, without any
break or interruption in service as a result of the ransfer and on terms and conditions
not less favourable than those on which they are engaged by the Transferor
Companies immediately preceding the Effective Date. Services of the empioyees of
the Transferor Companies shall be tsken info account from the date of their
respective appointment with the Transferor Compantes for the purposes of all
retirement benefits and &l other entitlements for which they may be eligible. For the
purpose of payment of any refrenchment compensation, If any, such past senices
with the Transfercr Companies shall aiso be taken into account,

On and from the Effective Date, the services of the employees of the Transferor
Companies will be trested as having been confinuous, without any break,
discontinuance or interruption, for the purpose of membership and the applcation of
the rules or bye-laws of provident fund or gretuity fund or pension fumd or
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suparannuation fund or other statulory purposes as the case may be.

It is provided that as far as the provident fund, gratuity fund and pension and/ or
superannuation fund or any other speclal fund crealed or existing for the benefit of
the staff, workmen and other employeas of the Transferor Companies are concerned,
upon the Scheme bacoming effecfive, the Trensferee Company shall stand
substituted for the Transferor Companies in respect of the employees transfered
with the enlire business and Undertaking of the Transferor Companies for all
purposes whalsoever reiating to the adminisiration or operatlon of such funds or
trusts or in relation 1o the obligation to make contribution 1o the said funds or trusts in
accordance with the provisions of such funds or trusts as provided in the respective
trust deeds or other documents. It is the aim and the intent of the Scheme that all the
rights, duties, powers and obligations of the Transferor Compsnies in relation to such
funds or trusts shall become those of the Trensferee Company. The trustees
including the Board of Directors of the Trensferor Companses and the Transferes
Company of through any committee / person duly suthorized by the Board of
Directors in this regard shall be entitled to adopt such course of action in this regard
as may be advised provided however ihat there shall be no disconfinuation or
breakage in the services of the employees of the Transferor Companies.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and upto and Including the Effective Date:

The Transferor Companies shall camry on and be deemed {o have been carrying on
its busimess and aciivities and shall stand possessed of and hold all of the
Undertaking for and on account of and for the benefit of and in trust for the
Transferee Company. The Transferor Companies hereby undertakes to hold the
said assets with utmost prudence until the Effective Date.

The Transferor Companles shall camy on its business and aciivities with reasonable
digence, business prudence and shall not without the prior consent in writing of amy
af the parsons aulhorized by the Board of Directors of the Transferee Company, (i)
sell, alienate, charge, morigage, encumber or otherwise deal with or dispose of the
assets comprising the Undertaking or any part thereof or underiake any financial
commitments of any nature whatsoever, except in the ordinary course of business (ji)
nor shall it undertake any new business or substantially expand its exisling business.

All the profits or income, taxes (including advance tax, tax daducied al source and
MAT Credit) zrnu-_u_gm_nr afiging to the Transferor Companies of expenditure or

el
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losses arising to of incurmed or suffered by the Transferor Companies, with effect
from the said Appointed Date shall for all purposes and intents be treated and be
deemed to be and accrue as the profits, ncomes, taxes, tax losses, MAT Credit,
incomes, costs, charges, expenditure or losses of the Transleree Company, as the
case may be.

The Transferor Companies shall not alter fis equily capital structure either by fresh
Issue of shares or convertible securithes (on a rights basis or by way of bonus shares
or otherwisa) or by any decrease, reduction, reclassification, sub-division,
consolidation, re-crganisation or in any cther manner, excapt by and with the consent
of the Board of Direclors of the Transferee Company.

The Transferee Company shall be entilled, pending the sanction of the Scheme, o
apply to the Central Government and all other agencies, depariments and authorities
concerned as are necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require to cary on the business of the
Transferor Companies.

DIVIDENDS

The Transferor Companies shall not declare any dividend for the period commencing
from and after the Appointed Date without the prior written consent of the Transferes
Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and Underlsking of the Transferor
Companies pursuant to this Scheme, and the continuance of procsedings under
Clause 15 above shall not affect any transaction or proceedings already concluded
by the Transferor Companies on or after the Appointed Date till the Effective Date, 1o
the end and intent that the Transferee Company accepts and adopts all acts, deeds
and things done and executed by the Transferor Companies in respect thereto, as if
done and executed on jis behalf,

DISSOLUTION OF THE TRANSFEROR COMPANMIES

On the Scheme becoming effective, the Transferor Companies shall stand dissolved
without baing wound up and without any further act by the parties.

On and with effect from the Effective Date, the name of the Transferor Companies
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shall be struck off from the records of the appropriste Registrar of Companies. The
Transtfaree Company shall make necessary fillings in this regand.

Even afler the Scheme becoming effective, the Transferee Company shall be entitied
to operate all bank sccounts relating to Transferor Companies and realize all monies
and compiete and enforce all pending contracts and transactions in the name of
Transferor Companies insofar as may be necessary until the transfer and vesting of
rights and obligations of the Transferar Companies to the Transferee Company under
this Scheme is formally effected by the parties concerned

APPLICATIONS/PETITIONS TO THE HIGH COURTS AND APPROVALS

The Transferer Companies and the Transferse Company shall, with all reasonable
dispatch, make and file all applications under Sections 381 to 354 of the Act read
with Section 52 of the New Act and Sections 100 to 104 of the Act to the High Courts,
for sanction of this Scheme and for dissolution of the Transferor Companies.

The Transferee Company shall be entitied, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents
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and 1o carry on the business of the Transferor Companies.

MODIFICATIONS /| AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Board of
MmmmpﬁmwmmmmﬁmWMBMFdﬂmM
suthorlze, Including any committee or sub-commitiee thereof, may make andior
consant o any modifications/amendments to the Scheme, or to any conditions or
limitations that the High Courts or any ofher Government Authority may deem fit o
direct or impose or which may olherwise be considersd necessary, desirable or
appropriate by the High Courts or such other Government Authority, or make any
madifications / amendments to the Scheme in pursuance of a change in law or
otherwise. The Transferor Companies and the Transferee Company by their
respective Board of Directors or such other person or persons, as the respective
Board of Directors may authorize, including any committes or sub-commitiee thareof,
shall be authorized to take all such steps as may be necessary, desirable or proper
lo resoive any doubts, difficutties or questions whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by
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For the purpose of giving effect to this Scheme or to any modifications or
amandments thereof or addifions therelo, the delegateis) of the Transferor
Companies andior the Transferee Company may give and are hereby authorized to
determine and give all such directions as are necessary including directions for
settfing or removing any guestion of doubt or difficullies thal may arise and such
determination or directions, as the case may be, shall be binding on all parties, in tha
same mannaer as if the same were specifically incorporated in this Schama.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the Transferor
Companies as are considered nacessary by the Board of Directors of the Transferee
Company which are valldly subsizsting be consldered as resolutions of the Tranzfaresa
Company. I any such resclutions have amy monetary mits approved under the
provisions of the Act or of any other applicable statulory provisions, then the said
fimits, 85 are considersd necessary by the Board of Direclors of the Transferes
Company, shall be added to the limits, If any, under the like resolutions passed by
the Transferes Company,

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Schema is conditional upon and subjed to:

24.1,1. approval of the Scheme by the requisite majority of each class of the
regpective members and credifors of the Transferor Companies and the
Transferes Company, il applicable as par the provisions of Act and as may
be directed by the High Courte:

241.2. sanctions and orders under the provisions of Sections 381 to 394 of the Act
read with Seclion 52 of the New Act and Sections 100 to 104 of the Act
being cbtained by the Transferor Companies and the Transferee Company
from the respective High Courts subject to clause 25.2 of the Scheme;

24.1.3. the certified or authenticated copies of the orders of the respective High
Courts sancticning this Scheme being filed with the sppropriate Registrar of
Companies; and

24.1.4. any other sanctions and approvals as may be reguirad by taw in respect of
this Scheme baing obtained.
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EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said approvals referred to in Clause 24 above not being
obtained andior complied with andior salisfied andior this Scheme not being
sanctioned by the respective High Courts and/or order or orders not being passed as
eforesald by 30 Septernber 2016 or any other date as may be mutually agreed upon
by the respective Board of Directors of the Transferor Companies and the Transferea
Company (who are hereby empowered and authorsed to agree fo and extend the
aforesaid perlod from lime to fime without any limitations in exercise of their powers
through and by their respective delegate(s)), this Scheme shall stand revoked,
cancelled and be of no effect.

In case one or more High Courts do not approve the Scheme or there is a delay in
abtaeining approvals beyond a reasonable time as decided by the Board of Directors
of the Transferor Company, as far as the Transferor Companies are concernad, the
Board of Directors of the said Transferor Company(ies), as the case may be, and the
Transferes Company, declare such part conceming the said Transferor Company
under the Schame of Amaigamation as severable and shall be deleted from the
Scheme of Amalgamation. Such amended or modified Scheme excluding the
severable and deleted portion shall continue o be effective in respect of the pending
Transteror Companies and Transferee Company in respect of whom the Scheme has
baen approved by the respective High Courts.

If any part of this Scheme hereof is invalid, ruled ilegal by any High Coun of
compeient jurisdiction, or unenforceable under present or future lews, then it is the
intention of the Transferor Companies and the Transferee Company that such part
ghall be severable from the remainder of the Scheme.

The Boards of Directors of the Transferor Companies and the Transferee Company
shall be entitied to revoke, cancel and declare the Scheme of no effect if they are of
the view that the coming into effect of the Scheme could have adverse implications
on the Transferor Companies and/ or the Transferee Company,

)
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26. COSTS AND EXPENSES

All costs, charges, taxes including duties and levies and all ather expenses In relation
1o or in connection with carrying out and completing the terms and conditions of this
Scheme and matters incidenial thereto, shall be borne and psid by the Transferse




