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SCHEME OF AMALGAMATION

. ALLSECTECHNOLOGIES LIMITED
(TRANSEEROR COMPANY) =

QUESS CORP I.iMITED '

{UNDER srcnoms 230 Tc::zazAND OTI{ER -APPI. '

_ A\BLE PROVISIONS OF THE
CGMPANIES ACT, 2013) ' '
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PREAMBLE

This Scheme of Amalgamation (the “Scheme” as definied hensinaftes) pravides for the.
amalgamation of Allsec Technologies Limited (hereinafter referred to as the “Transferor.
‘Company”) iith: Quess Corp Limited (hereinafter referred: to 25 the. “Transferee
jCom.pany'*;-) pursuant to Sections 230 to. 232 of the Act {defined hereundiar) and: other:
Televant provisions of the Act, to the extent applicable, and.alsa tead with Section 2{15)
and othér relevant provisions of the IT Act (defined hereunder). This Scheme also
provides for various other. matters cohsequential thereto. or otherwise integrally
’.coﬁn_i:ct-ed I:tie_‘reivitﬁ._ .

DESCRIPTION OF COMPANIES

1. Allsec Technologies Limifed {"Allsec” or the “ Transferor Company”}is a __pu__b]i{:

limited company, ir_t_c_o;fpurai_e_d ‘on August 24, 1-9.98_; s_.;_:_lder't'he provié;_i_n__n_s of the
Comparties Act, 1956, Raving-its tegistered office sitnated at Cherinai, Tamil Nada.
Allsec is engaged in 'mg_'bqsi'hcss ___o_f‘ praviding digital business services and haman
resollie. ollsouitiig services, The equity shares of the Transfetor Company ase
listed on the NSE and BSE.

Quess Corp Limited {*Quess” ot the *Transferee Company”) is 2 public limitd
company, fncarporited on Geptémber {9, AW7 under the provisions “of tw

Campaniey Art 1956 having its o 2 affice situntod

‘Hengaluru, ¥ :
Quiess is efigaged in the business of providing sefvices in-workforce management,
0 pe_l_-_ati_rl_g--_as;_sét managemenit __a_n_clji;_globa_l_'t‘e_’c:_hﬁd_iqu-_-s_niuﬁqr_n segment, Thie équity
shares of the Transferee Company are listed on the NSE and BSE.

RATIONALE FOR THE SCHEME

‘Ehis Seheme provides fof the amalgamahon af the Transferor Company-ith aid inlo e

Transferee Company pursuant bo Sections 230 to 232 of the Act and' other applicable
“provisions of the Act, and alse read:-with Section 2{1B) and:othér releviant provisions. of

the I¥ Acl, with the view 1o achieve the following b_e_n__éfi ts:

1 Simpl_ifiéd‘- management structure, I_ea‘tﬁn_g_-fp Be’f_ter administration fmd ret_i'ucﬁu:j
in casts from. more- focused aperabonal effisrts; rationalization, standardization
-a_nd.__s'i_mp_l.ifiéa tioh.of business. processes, elimination of duplicstion, reduction:in.
multplicity of legal and regulatory compliances and rationalization. of
adwiinistiative expenses. '

3,

Creafer integration and finaniial strength for the mérged enfity, svhich would
result in maxinising overati shareholders value.
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3. The Transferar Company and the Transferea Company aperatr businesses that'
compleinent edch. other The. combination: to.. resui:_

in stmnger mn:.nhdated
tevenuz and prof:tabihtv ‘with diversification: i servite ‘portiolio, thereby
reducing busmess risks for mufual benefit of the 5harehoiders oF both Lhe
compiriles,

4. Poolitig of assets, propnetaly mfcrmahon,- .

wel, finangial, managem[ and
iy l-nbut'mg to lhe[utura growthof

“technical resdurces of the ¢ companies, thereby
-the merged entity,

B, ‘Simplification of group structure nd. consolidation of multiple listed companies
-i_vimih--ﬂ'l_e-_grbup;-

_Iview of the aforesaid, the Board of D:rectors of the: Transfemr Company E] :'d the
" Transferee C’ampanv have considered Hye amalgamaﬂen of entire Undvrté.km (d hned

hereunder) of the Transfcror Company into lhe Transferee Cnm pany, for lhc ‘penelit of
the stakehaldets of both the'codipaiifes. Further, this Schene shatl not inany manner be
pre;udxc:al fo.the interests of the stakeholders or general ptiblic.at large: Accordingly; the.
Baard of Dlrecters of ‘the. Transféror Compam and’ the Transferee Comp"my have
formulated this Scheme for the transfer and vesting of the eatire Uiidertiking.of the
Transferor Company with and. into. the Transferee: Company, _purssant ko the provisions
of Settipns ._3{} to 232.0f the Act and other rele‘vant' provisions of e At o the extent
applicabile, and Atén. réad with Sasting, 7_{1?{1 and aer refevant p_rmf!:sn_.@.? of tha 1T ,AL_#

Linder thelScheims, thereds no.arrangemens promesed: to'he. enteredingg. wlvthecre

efther securad credilors-or unsecured creditors of the Trafsferor Company and/ or the.
Tthns_’t’_erée_-(iﬁi‘rip‘;i oy, No compromise is.offered un d:_c':r't'hi_:_';-Sghe r_:ig-_fb-_ani; g_t.'-fhg_ creditory
ofthe T'rans‘ferd FCoh‘panv' and/. or the Transferee Company. The liakility: of the creditors’
i the Transfeior Company and / orthe Transferee Company, undar ma_-%_hgme-,-_is_fn;'.i'_,*h'e:'

:' being _redut_:g;i_ nor-being ‘extingitished bul shall be assuied and disvharged by the!
- “Frdnsferee Company:in its-ordinasy. caurse of business. :

"PARTS OFTHE SCHEME

The Schedie isdivided into thie following, parts:

m Part-A = deals with :d:gff_i'riiﬁpns“bf_--fh.e terms: used in this Scheme, iterpretations
and ‘the share capital struchure of the Transferor Company.-and”the Transferee
Company;

(i) Part'B-~.deals with the transfer and viestingof the entire Undertaking (defined
Hereufider) of the Transférar Company into the Transferee Campany;
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Part C - deals with the consideration for the amalgamation and. cancellation of
shares held by-the Transferee Company in the Transteror Company;

Part D - dealy with the aceotnting treatiment i ihe‘_ bqqks::qf- ﬁﬁe Traﬁ_sf'eree'

Cbmpan_}(;. and

Part E— deals with the conduct.of business until this Scheme hecomes effective:
-and the general terms and conditions applicable te this Scheme and other matters
consequential and integrally connected thereto:




Ini this Scher#, unless repugnant tor the contEtL the fu]]nw ;
' foilowmg meaning:

11 Al means tie Coinpanies Act, 2013; nrdmané_"'f' ; Sl 3
theraunider and “shall. include ary statutiry modifications, rc-enaciment or amendment_
.therecf fromm Hme to-time,

-.-&
i

' "Bonrd af' Dx. ectors" orBoard” mieans the Board of dirdetors of J:c H ,ansf:nr i_m“i ,;:lh C
oF the Transferee Conipany, as the case sdidy. be and shall incluie a daiy wnsnmmd;-_
: mmmxﬂcc thcn.ol’

“BSE” means BSE { invited.

_ Transfemr-.
then thi hrer -of those daies

-=Compan§ and the Transferee _ -umpan) on: d]fferent dates,

T8 - “Ericumbrance” means {a} any encumbrance mcludmg, without nm ation, any- claim,
. _.:mﬂrtgage, negative lien,. pledge equitable’ mterest charge {wheﬂ'ter fixed ot floating],
. ‘hypothecation, lien; -

depasnt by wa} of securit) secunty mterest,.-t:mst guamntee‘
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artd irdudes withaut iniitatioty any right granted by a kransdction which, 46 Jégdl terms,

is-not-the granting of security but which has an economic or financial eftect similar to the

-granting, of secudty I each ciase undef any-law, contracl or otherwise, inchuding any

nption of _-righ't_.;_;'I'_p_re-empﬁon,- public right, common right, easement rights, any

‘altachment, restriction on use; trapsiér, receipt of indome arexercisé of any stherattribiste

of owrership, right-of seboff and/ or.any other interest Held by .2 third party; (&) any
vating agreemerit.conditional sale corilracts, interest, optian, tight of Hrstoffer or transfer
restriction; {c). arty adverse claim s to ttle, possession-of use; and/ or {d) any agreement,

-conditional of otherwise, to create.any of the foregeing and the term ‘encumber’ shall be
construed accardingly.

“GE8TY medns Coods and Services T
*Government Authority{ies)” means the-Central Govetnment, any applicable State or

Local Government, legislative body. regufatory ar adminisivative authority, agency or
coriunission of any court, Biburial, hoard, burea-or instrutheritality thereof or arbitration.

or arbigral body having jurisdiction.

"-"-'Incbmej-_-.t_ax__ Act”gr “IT Act” means the Incomestax Act, "1961 and shall include dny

itatutory modifications; re-enaétment-or amendment thereof and ‘to the extentin force,

“IND-AS" means the ac munhng standards prescribed under the Companies {Indian

Tead IR

Agroudting, Srandas dhoy Rulrz, 2{);3‘ He :11’“.2:‘.32"

"7nt(ﬂm"nl Properdy Rights” mwans G ¢ tin. brands, .‘J‘t‘!“."n"h"":'

process. database rights‘and nghl.s i trademarks damgns, know-How.and confidential

information” _(wh_ethe_l registered or unregistered); (b) applications fdr registration and.
tights o apply for registration of any of the fotegaing rights:and {¢) all ather intellectual

projrety righits aied edquivaieiii g shidiia fotms of profeclionieisting mpwhiere i the

aworld:

"MAT Tneans Minimum Aliernate Tax.

MRational Compariy Law TFribunal” or “Tribunal” or “NCLT" reans the Natipnal
_Cum‘p'ar_gy Law Tribiinal Bench at Benigaluru- and _Naj_ﬁ'uhal_-t’;a_in'pa_ny._l._-.a_w Tribuital Bench.

at Chiermai incluiling National Company Law-Appellate Tribunal -as constituted and

duthorsed a5 per the provisions bf thé Act for Approvire any s¢heme of argangement,

campromise vr reconstruction of companies under Sections 230 t- 232 of the Act,

“INSE"means the National Stock Exchange:of India Limited.

“Record Date” means. the date Fixed By the Board ‘of Directdrs or a €ommites duly
ernstituted by the Board, if any, of the Transferee Company. for the purpose of
deterrnining &je"-s_h_qréhx;_l'r_lers ‘of the 'I_.'rgn's::férpr- Compdny to whom eqiiity shares will big




‘118 :"Regnstrar, of Companies” méans tie Reguu'ar ef Campanies, Bengaluru havmg
jurlsdxchon Bver the Transferee Compar:), and the Reg:stra'r of
having jurisdiction-over thie Transferor Company..

-ompariies; Chénnai

139 _‘-’-Séhémé 'means this Scheme of Amalgamahon m its. present farm ar wlth
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“TDS§" means tax deducted at source;

“Transferee ‘Company” means Quess Corp Limited with Corporale Identification

Number ("CIN"} [74140KAR007PLCC43909, o public limited comparny i'hﬁqrpdrjéited

underthe Companies Act; 1956 and having its registered office at 3/3/2; Ballandur Gate,

Sarjagur Main-Road, Bengalury - 560.103.

“Transferor  Compasy”  means  Allsec  Technologies  Limited — with
CIN: L7-2300TN1993PLC_041033; a public limited. cumpanv ‘incorpaorated under the
Companies Act, 1956 and having its registered office at 46C, Velachery Main Road;

Cheniai -~ 500 042,

“Undertaking” means. the: whole of the wuridestaking and entird buginess{es) of ‘the
Transferor Company us a poing concern, incliding (without limitation):

(a) all theassetsand properties (whether movableor immovable; tangible or intangible,
real or personal, corporeal or incorporéal, present, fulure or contingent)- of. the
' TransFe'rt;r.'CQmpany,_'mcl_ud ing but notiimited t_'(;),:p[ént-ah_d machinery; equipment,.
hi.tildif_\gs..and stroctures, -ofﬁ;es;.res’idenﬁaf .and-b_ﬂxer -premi's.es_u_ suhd'r}’:-- debtors;
Fumiture, fixtures, 6ffice aquipmenl, appliances, accessories; depots, deposits, il
‘stocks; assels, investments .0'f all kmds (-ingiu_ding -5h'are__s:,_ scrips, _.stq_c_l:s, bonds,
debghturg stocks dnd Gnits) afd interests in ils. 5ubsidiaries, cash Balances.or
i'ie._pmi'té withbanks, {oans, advances; d.ih‘hl‘l_l'ﬁb‘.l‘l‘lt'nt.’ﬁ;_ ninﬁﬁgent rig!lﬁ‘. ar benefits.
buak n_iébbi, séceivables, actiondble dlairy, earnest ieneys, adviincds urdupuml_f.
piatd v the TransferorCompany, financial assets. leases fincluding lease righls), hire.
purchase conttacts and assets, IEI;'ding gontfacts, rigﬁt_s and béﬁefils under any’
agreement, bencfit of any security -arranpemierits ‘of under any guarantees,
teversions, powers, muricipal permissions, leriancies in: refation 4o the office. and /-
arresidential properties for the emplayees or other persons, guest hauses,-gnd'm\'ns,-_.-
warehouses, Licenses, fixed] and other assels, lrade and service fiarhas and marks,
patents, 'fap\'-rights and.other intetioetual property rights of any-ndture whabsaever,
know how., goodsvillrights to use and avail of wle |3é_ﬁu’_ri:‘a‘5’, telekes, facsimile, eriail,
internet; leased line cannections. and. inskallations, utilities, electrivity and. other
;;5&_1'1.:1‘;;;:_'_5‘,_.re_s'fer-._fe"_s,. pravisions, finids, benéfits of psdets or praperties or pthet interest
held in trust, regisations, contracts, engagemenls, arrangements of all kind,
privifeges and all-ather n ghits including, utle, interests, other benetits {including @y
‘benefits/ tax credits), easements; privileges, liberties, mortgages, hypothecations,
pledizes of other securily interests created in favolref the Transferor Company and
-advantages of whatsoever nature and’ wherever s'fl:nqtgd; in India or abfoad,
‘belénging to-orin the owrigrship, power or possession and‘in the control of or vested
in ov granted in favour-of or-énjoyed by the Transferor Company or in corinection
with-or Telating tothe Transféror Company. and all other interests of whalsoever
nalure helonging to or in. the ownership, power, possession or the contral of or
vested in t!r._gfa'n'ted-"m favaur of or huld fur the Benefit of or Enj'dyed by the




Transferor Company,; whether in India orabroad;

{t) all labilities including, without bieing limifed fo, secursd and unsecured: debls
(whather in Ind:an IupEES or forelgn currenl:y){, sundry cr:.d:fors, hab

: md} nature and c!escnphon whafsaev r'and howsoe er arigin
mcurred o, uhllsed ) g

| ts hcenses, approvals. aulho _

"'quma r:ghts, engagements, arrangernents_ _au_t_hn_;iﬁe

‘allinteliocsunl propeity Hghts, records, files, papers compiiter. pi
ifa, catalogues, sales haterial, Vists.of custémers and- supp] 15, n!-her cuslomer
‘information and: all gther records anid: docirnents: reiatmg 1% the business dctivities

-and.operationgof the Transferor Company.

AT mizanis Valie Added Tax

Al s and"i-.:iarais riﬁt"dﬁfihé‘d’ih”tﬁié:gchem'e shall; uniless repugnantor cuntrar}-' tothe

coptesbar meantiy therdiol, have e sinie fieaning aégribad to them upi
Applicable Law, rules,. regulations, by-i aws,; as Hie case. ;u;t}_j; be o:_;'

niedifieation orig-enactmient thergof frém Bme-1o Hnig.

L 'datﬂ hereuf &om hme__te tlme, he amended supp!emented Or-p - ecI or g n‘ny law or
aty prowsmn which, replaces iand any reférence toa-statu lurv:pscw:smn shall. inciude

- _any subordmate-legislahon made, from time o tme, underthat. p‘mwsmn.
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4.

4.1

0.

"The singuiar shall nctude the plural and vice versa and veferences o one gender shall
-inclue all genders. .

Any -Phrasé'intrc_d.uced-'_by"the' terins '_’:in_c':_ludin_g_'-"'f, “include”, "‘i:ﬁ-fpa'rﬁgular*" oranjr similar,

expression shall be construed as illustrative and: shall not limit the sense of the words

_preceding those'terms.

References to a person shall include any individual, firm, bedy corporate (whether

iricorporated oF riot), Government, Stte’ or.agency of & State-or any joint venture,

-associaton, parership; works. cotincil or body of employee’s représentatives {whethér
“or not Having separate legal personality);

“The_terms “heréot”, "herein”, “hereby”, "herets” and derivative.ar similar words shail

refer 10-this entive Scheme-or specified clauses of this Scherne, as the casehay be.

DATE OF TAKING EFFECT

The Seheme shall be-e'ff'_eu_ﬁve from the Appointed Date but shall be operative from the
Effective Date,

“The zmalgamation of the Transteror Company:with the Trangferse Company shall be.in
-aceordarice with Section 2(1B). of the IT Act. If any terms.or provisions of the Scheme are

Fulinstd to by ur initerpreted L be iiicanisistent with Section 2(1B) of the IT Act ata later date,

whether.d5 2 result-of any amendment of law or any judicial or exeeutive interpretation

arfor any other iéason. iwhatsauver, the afaresaid provisionof e T Adt shall.provail Fhe
g_c__heme_ shall theristand madified to the extentdeemed necessary & comply with the said

provisions: Suchi modification will howewver not affectother parts:of the Schierie..

Lransféror Company

The -authorised share capilal and- the issidd,. subseribed antl p'aid-up::'capit'al of the
TransferorCompany-as on March 31, 2022, was as follows:

The equity shares of the Transferor Company are [isted on NSE and BSE: There-has been:
no-change in the capital stovicture of the Trahisferor Comparly after Match 31, 2022




i
g
i
:

42 Transferee Company

'Tran,sferor Company

1

Limited arid Cbhneqtﬁ'uéihéés Solutions L'imited'with and intoQue; Corp'-_ nuted Once
‘The: saitl ‘scheme is approved and sarictiorisd by the National Company Law -Tnbuna!
Bengaluru Bench, Quess Corp Limited will hold 1,11,82912. equiy shares: in the

“Transferor Comipany, conistihiting approXimately 73.39%: of the {otal :equltv shares of. I:he-_-

e authcnsed share capital and ‘the: isstied, subScribed’ and pald»up capz:_ '

Transferee Compan} as.on March a1, 2022, ‘Was as fo[iows

'The eqmt}r shares of the Transferee: Company arelisted .on:NBE and: BSE. There hias: been' :
S change in 'the capitalstiucture-of the. Transferes: Company:after Jine 1::, 2002,

Note' 2 The Transferee Company hag granted -certain Stock Options 16 its- employees:
Gwen this,. cettam visted bptionis may’ gef exercised before the Effecuve Date resulting:in
"'e.-xssued subscribied and P 2id-up share'capital of the T'ranﬁfures_ Gompany”

S @"Eremafte cefetred to a5 “Event A"} Futhr, the: Transféree Company may also grant

Ew. stock uptzons inthe. -.ordmary course . of e bus:ness durmg Hie. pendenC}' of thJ.-;:




‘capital of the Traniferee Company,-on accouiit of Event A/ Event B, will not warrantany
change inthe Share Exchange Ratio (defined hereundes).
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Z{Cnmpamf shall svith effeét from the Appomted Date and sulJ]e
'Scheme ‘stand. mnsferred to;and vested: in the: Transferee Company"
or nther mtln"nlmn ko the dehtors and the debtors shali be- obhged [ make pa}'ment to thy

B

PARTE

Al NSFER: AND' VESTING OF. U\-DFRTAKJN GOFTHE TRANSFEROR COMPANY

INTE) THII TRANSFEREE- COMPANY

IRANSFER AND VESTING OF UNDERTAKING

-Subject gt thta pmwsmns oF th]s Scheme a5, spec: "ed heremafte' 'an" Wit effe:.t frorn !he

' __mpmy asion the Appomted Da lf.-, whether OF I
1 Transfr.-mr Comi:lam' and al! assets and"pmuer

- Withoiit prejudiice to ihe generatity of Clayse's,] abiove; movable assets, othiei than, Hivse
'5peclf:ed iniClause 5.3 abiove, includingsundry debtors, .ou sstanding: joans. recoverable in:
cash or. in Lmd or value to-be received, bank balances and deposns of the Traosferor

i -provxsmns of His.

w:fhout any notice’
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as i may dedmfit and propeér to gach: person, debtar or depositee that pursuant to, the
Scheme, thesaid.person, deblor ordepositee should pay the debt, loan or advance ormake
gcod- the-same or hold tha same lo'its: account and thatthe right of the- Transferee’
Company-to técover or realize the same is {n substitution of the right of the Transferor-

Company.

All'leaseand Heance agreements; if any,.entered info by the Transferor Company with’

Jandlords, owners.and lessors in-connagtion-with the use of the assets:of the Undertaking

of the Transferor Company, together with security deposit, shall stand automatically-
transferred in favour of the Transferee Company ‘6n the same terms and conditions,
subject to. Applicable Law, without any Further act, instruments; deed; matter or thing.
being made; done-or executed. The Transferee Company shall continue to pay Tent
_arr_;'r':.l;mﬁts is provided for in such agreéement and shall cﬁgmp[}'. with. the other terms;

conditions and covenanls thereunder and shall also bie entitled to refund of security’

deposits paid under such agreament by the Transferor Company.

Allimmiovable:properties.of the Tratisferor Company, ifany, including tand together with.
the bmld:ng and structures: standmg thereon and nghts and’ interest in :mmcvable

'-dor:uments cf htle, nghi:- and EabEITIF.'IIIS in I‘F.‘ld. tion therem 5hall bL vested in. and/ or he
degeirigd to havebsen vested in the Tranferee company oni the same kerms and’ rondi tmns,

subject | ln. the Appllcabie Law;, without.any further act.or deed done:or being réquired to
be done by the Transfator Contpany and/ & the T ransfcree Company. The Transferee
Company shall be entitled to exerciscall rights: and privileges attached to- such lmmnvabie

ey 1m'T ﬁﬂfll n!’ i

sal¥ P Tallis 1 .‘\j‘ e mhnm‘] renf Tk ing in

rabrarvee b aeg
PR & :

relation W or-applicable to such 1mmovabie properties. The' miutation or 5ub5t:h.|tmn of
the ftle to the tmmovabile priperties shall.upon this Sehenie becominyr sffective be made

and duly recorded-in the name of the Transferee Compani: by the Appropriate Authority

pursuant e the Sanction of this Schieme by the Tribunst and wpun i ceming. o el
of this Scheme-in accordance with the'terms therent. '

Until the owned property, feasehold property and related rights thereto, licence or right
to-Use the immovable propurty, tenancy rights, Hocrties and special status are transfereed,
vested, recorded. effectedand/ or perfected-in the record of the appropriate auttiorities
in-favour of the: Transferee Campany, the Transteree Company shall be ‘degnied to b
authnitised to carry on business m. the namie and’stylé of the TransferorGompany under

the relévant agreemént, Jedse deed. angd/or ticence. a5 the ¢asé rhay b and Tranaferge

Company shall kesg:a recard and account of such transactions.

For purpuses of taking on récord the name of the Transferee Company in the. records.of

the Government Authorities in respect of transfer of immovable properties to the
Transteree 'Cptnpa_njf pursuant to _tfﬁ_s‘-."S;:h'_erne_, the Board nf Directors of the Transferar.
Company and the Transferee Company may approve the execution of such documents 6r
deeds a5 mav. be necessary, incliding deed of agsigninent of lease or leave or [icense (as-
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ot the rame. of the Transfarge Company and. periding: the reqm;tte fresh - permiss

: -.'hatsaever ‘the Bnard of D:rectors, nffu:ers or any of t11e emplayees of the Transfero_
- ‘Company. shall.notbe field Tiable for- Any act, tatter, deed.of thing nnsmg ‘therefrom. .

the cas¢ may be) by the Transferar Company in:f_aw!_g'_u_r-';i_f-:_fhe_;-:‘_l-‘f@_sfér"eé Company. . o

pmpertv Ieasehold proper:y and reiated r:ghls the:eto, lu:ence DE nght to sg the.
immovable, property, tenancy rights:of the Transferor: Company are sich thatthey canniot
be tranisferred-or assigned orendorsed in the name of thie Transferee: :Compan) .md{ c-r
any of the concerned-authorities specifically direct the: Transferee Company:to makea
fresh. application; in such scenario, . the’ Transferee Coripany shall-comply with-the
necessary direcions mcludmg butnotlimited fo mahmg-a fresh, dpplication grsach cther
apphcation‘ s may: he dmzcted h} the. concerned authonty fur th: disired h-ansfer of* the.

-:.AII t.he -assets, lnvestmenls mciudmg mVEstmenis it shams dnd. an} el:her secunt:es.

B¢ eMe PUrsUAnt 1o tne pmv:swna of Secrons 230w 332 o e Aet

-Wlth effect from: the A ointed Date, any’ statutory . licénsss, permissions, 1pprm'a]5,f
PP 82
: qum-as of Consénts. tn carty of the. uperahnns and Husiness of the. Tnnsferor i;om_

agamst or in favour gf thc ]mnstr,me t_ompamv and ay be entpfeed as’fuily and

: effecmallv a¥ ifinstend-of the Transferor Company, the Transferee: anpamf haif: l1een the
" parhn ther:ﬂlﬂ or the:beneficiag

s of

v

ek pishantite this 1§ Schei, kg

the statulory licensés, permissions; -appro.v_als,-quta_s-..o;.--mn_f_‘en_lq of ‘the Transferor

Company are stich that they-cannot be trafisferred. orassigried oréndorsed tivthe name of
the Tranisferee Company andy/ or any of the concerned authorities specifically direct the

Transferee Company to make a freshi application, i ‘such scenatio, the Trarsfaree
:Company shall comply with the necessary. direr:ﬂons mcludmg but riotlimited: 5} makmg.
d fresh- apphcahnn of such (Gther application as may be: directed by thie voncerned:
authiority for the'désired iransfer of the ficenses, permissions, approvals, quias; cansents
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-approvals, consenits eti, the Transfereé Company shall, to the extant&_p_e_rﬁﬁs_si_ﬁlé' under
law, be allowed to continue to use the exisﬁ'ﬁ_g a_ppmva_l_s,.consen{s,_ pemﬁssiom E..l_.'c. issued
‘in the name of Transferer Compatiy: IF the licenses, permissions, approvals, quotas,
comsents are not transferred in the name of Transferec Company and the- licenses,
permissions, appravals, quetas; consents of the Transferor Company-are continued to:be
used dueto a'ﬁ)’ reason whatseever, the Baard of Directors; officers.or employees-of the-
Transferor Company shalt riot be held Lable for any act, matter, deed or thing arising
thergfrom,

Binte each. of the perinissions, approvals, ¢onsents; Sanctions, refmissions, rights,
incentives, concession and pther authorizations of. the Transferor Company-shall stand:
transferred by the order of the NCLT o the Transferée Company; the Transferee
Company shall file the relevantintimations, far the record of the statutory authorities:who
shall ketheém on file, pursvantts tf_ze'-vestingibrders':uf the sarictioning authorities.

‘For avoidance of doubt and without prejudice to the generality of the applicable.
‘pravisions of the Scherie, it is claritied tHat with effect from the: Effective. Date and 4l

such time that the name of the Hank. accounis. of the Transferor Company- have béen

feplaged with thato f the Transferee Company, the Transferee:Compsny shall be entitled.
tomaintainand operate the bank-accounts of the Transferor Company in-the nanie:of the.

Transfaror. Cn_mpany"in'-_s_a;'.-fa_r.a_s' ‘may be recéssary including for presentaticn 3_;'1&-

-dispusition of chequies and pay orders thathave been issued in the name of. the Transferor

Camping, U pon the Stheme Bring sancisncd and taking cffoct, the TransfetesGompany
shail be entitied-to matntain and operate all bank actounts.and demat accounts rilated o
e Trangfaear Company and sl chaqies: To¥ers af credit angd sither niegntalile

instruments, drafts, payment orders, instrument slips, ditect and indirect tax balance

‘and/ or-paymentadiice of any kind or description issued in favour of the Transferor

‘Company, either before.or Appainted Datearin future, may be deposited with the bank/

depositiry ‘pardcipant to'the Transferde Conpany-and credit ul all reedipts-thinaundea

will beé given in-the aceounts of the Transteree Company and the same shall.be. accepted:

by bankers of; a_nd'.. c_‘reﬂ_ili_:‘d-’ ta the accbunt.of Transferes:Company, The bankers of
Transieree Company should Honour chieques issued by the Transferor Campany for
pagmentafic ¥ the E f_fg;:‘t'i_ve.Da te.[tishe |'Eh‘}° 6x 'p‘rgss_I)_t_ clarified thatany -Ijega_l_'-pi_éi:ée'djn‘g_s
By ur dgainst the Transferor Company 4n telation to- the chieqies and other negotiabile
instrimenits, pay orders, received u_fpre_‘s_'enta_ridn tor encashment which gre iin the name

of the: Transferor Cothpany shall be instituted or as'the case may-be, continued: by or

against the Transferde Company after the coming Irite effect of the Schéme.

With effect froni the Appoirited Dite, all debs, Habilities (including contingent labilliies),

duties and obligations (including obligations to hold assets in trust).of every kind, nature

and .description of the' Transferor Eompiny, shall be deemed 16 havebeen ransferred fo
the Transferee Company and to the extent they are oustanding on-the Scheme becoming

effective shall, withoutany furtheract, deed, matteror thing be-and stand transferred to

the Transferee Company on the same terms and-conditions as were applicable toythe
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Transfecor Compary, subjéct to Applicable Law and shall become the lmhrhm andf
crbhga Hons:of the Transferee Company which underéakes 16 meet, cus:harge and: sat:sf'y
the same and it shall not b necessaty to-obtain-the consent of any Hiird party o ther'
persan who s pariy ta any ‘conlractar arrangement" _ ﬁzrtue of wh:.ch sm:h det té

- of the hablllﬁes tremsferrecl o' the Transferee ompany 5 p £t
by virtiie 6f the Scheéme ' ' '

3] 'nm be ohhgerl Hodreats any turther or addmanai security” therhm after the Erh:ct'we_' :
“Date. -

518 Subject o the: necessaly cansents being obtained #n. accordance. with the: iarms of this:
*‘Scheine, the: prnwsmns of this Clause' § hall operate,’ nul:uvlthstandmg_an) thmg el
cuntrar)-conta ned-in: any 1nstrurnent, deed or wnbng or the tELms; ufsanchun opdsgie urj-




B,

6.1

o
T

64

18

PART C

CONSIDERATION FOR-AMALGAMATION

[CONSIDERATION FOR AMALGAMATION

‘Upon the toming.inte effict of this Scheme and s consideration thereof; the Transferee
“Comigany shall \\‘itht}}.’it any Furttier application, act or dged, issue and'a lotshiaresto the

shareholders of the Transferor Company as follows ("Share Exchange Ratio”}:

“74 equity shares of INR 10/= (Rupees Ten Only) enchi.credited as filly paid-up of the
Tranisferee Canpaity for every 100. equityy shares of INR 1= (Rupses Ten Ouly)-held i
Hlie Transferor Comparny and whose names ave recorded in the register of members o the
Record Date™

:Further, upon the Scheme ‘being efféctive and in-consideration of the ktansfer of and
wvesting 'of the Undattaking of the Transteror Company in the Trarisferee Company in
termis of the Scheme, 11182912 equity shares held by Quess Corp Limited fe.
approximately- 73:30% of the totsl équity shates of the Transferor Company (held upar

sinction of the scheme of amalgamation-of Greenpiece Landscapes India Private Timited,
MEX, Infotect Private Limited ﬁ-n'cz_c_unn_qu Business Solutions Limited-with Quess Corp
Limited), shall:stand cancelled and éxtinguished and in liet thereof, no aliotment of any
shares in the Transfeier Company shall be made againstthose 73.39% of the'toral gty

shares-ot the tansteror Company.

-4r thie event where the schenie of amalgamation.of Greenpiece Landscapes India Private

Limited, ‘MFX Iifotech Private Limited and Connegt Business Solutions Limited with
Quess Corp Linited is potsanctioned by the Natonal Company Law Tribunal, Bengaluru

Bench, 1,LLAZII2E egwiry shares. heid by Connege Bustness. Soiutions Lindted (.

approxiniately 73.39% of the-tols) equity shares oi the Transferor Company; shiall stand.
rrslr.!t_-:!‘l.im! o extinguishesl and m ligu thersof, n ;‘xq'_l.l_utn‘lejlit ol any shares wy the
Transferee' Compuny shall be‘macle against those 73.39% of the total equitysharés of the
Transferar Compdny, .

If necessary, the Transferee Company shall before allgtingnt of the new equity sharés i

terms of the Scheme, tncrease i'l'S'jﬁﬁﬂ;(pr'is_ed sharecapifal by such :ampuu_t_:as-i_t_‘-s_taﬂds o

‘thie credit of tie Transferor Company by création of at leastsuch nuraber ofequity shares
a5 may be necessary lo satisfy its obligation under the-provisions of the Scheme in
cemipliangs swith the:applicable provisionis ofthe Ackand the rules made thereunder,

‘Where fizty equity shares are to be allotted 1o the'Reirs, éxecutors.or adiministEaters af to

the sucressors and de_r_:_eased'-_shafeh‘o]c_ie_‘:s oF the Transferor Company, the concerned:
heirs, executors, adihinistrators or successors shall be obliged o' prodiice evidence of Hile

satisfpctory to the Board of Directors.of Transferse Company,
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and exr:eptthatme -holders of: such eqmty shares shall net be entitled to dj dend:d clas
by thé Transferet Company befare the Effactive Date,.

. Upon the. commg Lntu effect of this.Scheme, the sharehoiders of the I‘ransferor Compan\f

- Compan) haH be’ deemedtohave been cancelled and shal[ i of o, N
and al!o{ment
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Uniless othérwise notified in sriting on or befote such date'as may be determined by the

Board of the Transferee: Company or a committee thereof, the néw equity shares iSsued'to-
the shareholdérs.of the Tii_rta'h#férc'r CTohmpany by the Transferce Compariy:shali beissued

in dematerialised formx by the Transferee. Company, provided _tliaf details of the

depository acconnts of the sharehoiders of the Transferor Company are miade available'ta
the Transferee Company by the Transfesor Company atleast 10 {(Ten) working days prior

to the Effective. Date.:In.the event. such details are riotavailable svith. the Transféres

Coimpany, it shall issug the new equity shares to the shareholders of the Transferor
Company in phy;ical'fcrm,_. The new equity:shares allotted purstant (o this Scheme shall
reiald frozen in the depasitories system #ill relévant directions in relation 16 listing/

Arading ate provided by the relevant Stock Exchanges:

The issue and allotment of the equity shares o5 provided undér this:Scheme, is an integral

‘partand thereford, shall bédesmed fo'have bien carried aut withoutrequiring any fisrther

act on the-part of the Transferee: Company or it shareholders and as if the'pracedure laid
dowr undet Section 62.6f the Act any other applidable. prdvigians of the Acl; as may. be

applicable-ahd such’ other '_Stf:!fi.z_l_‘-.'fs'.__:_ar_i'd-.'rl_?g'(_lii‘_lﬁqhs_':ﬁs niay be app_li._tal;l'le werg c_l_u'_l_y'

complied with except for making necessary filings under the- Act to- éfféctuate such.

issuance,

In-the pvent.of there being anv pending share rans(ers, whether lodged or outstanding,
of any shareholder.of the Transferor Company, the Board of thé Transferee Company shall

_Lt. Mlllr-\..‘! crediih aypr\f}yr ale.gases, Pu.vu 6 orover .";';"..:b"‘-"qu"‘""'f fe '.E}“*P"CQ‘"" Pate; 3c

the.case mav be, to-attechinbe such.a transteras if such changes in regrl-itered holder were.

GEEtE aHve s An the urr-;-r! Mata v o i g b ‘hr‘

transferor of the shares.in.the Transféror Company and in relation the shares issued by

the Transferee Conipany, af_tgr the ieffectiveness of the Scherne, The Boagd of- -i_he_:.

Transferes Company shall be empovered-to remove such difficuldes asmay arisein the
course 0P iniplenientarion uf-this Schente and registdaiion o new sharholders 0 ik

Trunsterée Company on dccount of. difficuities faced in the transitdon period.

1n the event that the. Transtergr Compang-and the Transferee Company restructure their

aguity share capital by way of share s;:htf cunsahdahan; issue of honus shares durtng

ihe pendency -of the Scheme, the Sharo Exchange Ratic and the Stock Options, shall be
-adjusted accordinply to take'into account the' efféctof any suih corporale échions,

Fhe gew equily shares to be issued by the Transferge Company purswant o Claise 6.1

above in respect of such equity shares of the Transferor Company-as are subject o fock-in

parsuant to Applicable Law shallbe locked-in as and’ to the extent fequired dnder
Applicable Law,

‘iz new equity shares {o be issued by the Transferse Company pursuant to Clauss 6,1

abeve i respect of such equity’ shares-of the Transferor Company, the. alloitient or:

transfer u_f-'whijch is'tﬁe_l_d in-abeyance under Applicable Law -5_ha211,___p_e_r__1c'i_ing altolment b;‘




A S e e

2

settlement of dispite by order of the appropriate Court or. otherw:se, also- bL kept'i m_
abegance in like mariner by the Transferée Company: ' - '

7, _C-;A;\I_étz_;ugr:;G_N'BE-.-SH;ARES

'hall be madt. agamst Rhnse ?3 3 nf tht. m?al equmr .-.haros. of lhe

r&soluhun under Sechon 5 _.of Lhe Act or mstrurnent o deed B




B3

22

payment of any stampiduty and registation fees shall be requited: to be followed under
the Att.

Consequently, Clause V-of the Memoranditm of Association of the Transferee Company:

~shallwithout any act, instrtinient or deed be.and stand altered, modified,; and substinuted:

pursuant to Seetion 13, Sections. 230 to:232 of the - Ack, and other applicable: provisions of
the Act; as.set out below (Refer Note 3)¢

“V The Authorised Share Capital of the Company is. Rs. 4,27,35,00,000. divided into
41,38,60,000 equity shiares of Rs: 10/ (Rupees Ten Only) each gnd 13,50,000 converfibile

-preferenice shares of Rs, 100/~ (Rupees Hundred Only) euch.”

Note 3:-An application has been made on January 21; 3023 with the National Company

‘Law Tribunal, Béngaluru: Bench for the amalgamation of Greeripiece Landscapes India.
Private. Limited; MEX: Infotech Private, Limited and Conneqt Business Solutions Limited.

with and into Quess Corp Limited. Onte the said schemeJs; ‘approved and sanctioned:by
the Natonal Company Law Tribunal, Befgaluri Bench, he authorised capital of
'.G'r'aenpmce- Landscapes India Private Limited, MFX Infotech -Ifnvate-hlm_l_l_ed a_nd-Con:_\e_qt
Businigss Solutions Limiited will g get merged into the Quéss 'Co'rp Limited. The authorised
Lapztal of Quess Lorp Limited: past e.'recuvene:as of the said . merger. 5l1ali be.

Rs, 3,93 85,00,000 divided into 39.38,50,000 equibty shares of €5, 10/~ (Rupees Ter Only)
-each,

For the avoidance of doubt. tt is claritied that, in case, thé authiorised share capifal of the

.acHOKs oratherwiss, then: Clause 8:2 shalt automancallv stand modified/ adjusted to take

inlo account the effect of such change.

18w further chacified hat despitd me menging of Hie authbrised shaie capiial of the

Transferor Company-with the TransfereeCompany in terms of Clausia1 is 1t sufficient

forallppmient af Bew equily shigres pPusvant i Ceftalin woirporate.actions or pmrwise, the

authiorised share capital of the Transferee Company shali then be suitably increased.

1t is clarified that the approval of the sharchiolders of the Transferee Company to the
Schema shall be deemed 1o be sufficient for effecting the consequental alferabon 6l the

Memorandum of Association of:the Transferee Company and’ the Transferee: Company:

shiak ndt be réquifind o seck separale consent/. approval of its shareholders for such

alteration 'oF‘_th_e Memorandurm of Assuciatipn_-ol’_- the-_Tr_au‘gferee‘-:Comp_an_y-'_af;j‘_ required
underSections 13, 16,61, 62 and 64-of the Actand other applicible provisions af the Act;

Ta accordance with Section 232(3)(i) of the Act, the stamp duties and fees (including
registration fees) paid on the'authorised share capital of the Transféror Compiny.shall'be

utilised and applied in lhe mcreased authomed share t:apxta{ of Transferse Conitpany, i

any, and theré-would be no'turther-fequirement for any payment of stamp duty anit/ of

tee by the TranstereeCompany for the increase in the authorised capital o that extent,




erthi:d" as !ald dnwn'm.Appendm CI uF In AS 10 B
bm'ahuns' (Busmess cnmbmamns uf entties under.commion: {:antm})}:n tified:
-~Sectian: 133 of the At read:with’ the Companies (Indian Acccmntmg Standards) Ru!es. ;

20]3 and in accordance with prevailing guidelines and: gererally dccepted: acmunimg
i prmmples m India

' _' ‘poo 'g cf __lerest

i thi Appomted ‘Date and subjecl: o the provnswns hereoF ali B,SS&'JE and“‘

- -ran"feree ompany at Lhar exmhng carrymg amounb; i
' appearmg i the Books of the Transferor- Compatiy.

: 93 " No- ddjustments will e fnade & reflect it va[ues or. recogmze ARy nEew assets ot
Tiahifith 'The unl}' ad]ustmenls that m" & .mad

Transferar Campany and the Transferee Compan} appeanng i the books of atgount. af:
__the\respegtw_e_COm_p_ames. ‘shallstand cancelled-in the baoks aFaccounts of the resp_ec-bve,-
‘Compinies withoutany farther act or deed, upon this Scheme becomiing effectve.

for: the- amalgamahnn, costs incursed. by the Transferse: Cnmpany in.
i¢:of eqmty shares t5° ‘nop-cantrotling; interest in terms of. Clause 24-of:




:2%} :

the Scheme shull be adjusted against the reserves.-Other costs.related to amalgamation
shall be'charged to the statement of profitand loss:
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10 CONDUCT OF BUSINESS UNTIL'THE SCHEME BECOMES EFFECTIVE

161 With effectfrum the. Appomted Date and up io lhe Scherie becommg effecuve and uﬂlESS :
.othermse approved by:thie Transferee Company

(a} The Transferor Company shall. carry ain and be. deemed By hm.e carru.d ani Its-
. busmess apd.activities and. shall be deemed:to. Kave’ held: and stand possessed: cf
and shall hold and :stand .possessed of usin i

for and:on

tofandin. teustror the T nifetes. Cumpany

"All the, proflts of incoite. actrumg or ar:smg to'the Tran: 'emr C_ompany ot custs. o

n

:urdmarv course: nf husmess or pursuant toany pre—exlstmgcbiigano' |
prior-to-the date of acceptance of the Scheme by the respective Boards of Dert.tOfs
of the! 1ram¥erur Compun a1 diie Transferer Conipany,

'T‘ln: Tmnafewr C‘(m:p" _};_ :ﬂmll 11, vary: thn: kefis dt'll.] Lunn.llt:um ul- mupim'ﬁﬂ:n _

'.:be prmr to.the Appomted Date

e AH Taxes- {mcludmg wuthenl: llmltﬂtmn incume tax MAI‘ TDS, sales tax‘ GST‘

acc untgf: he .'I'ransfero Cnmpan} and in 56 far agit relates o Ihe tax: payment-
'(mclud:r-.g w:thoutllrmtahun, lncume tax, MAT TDS 5a[es taxé C;ST excise: duty,-
customs duty, service tax, VAT, entry tax, etc) whether by way f deduction at’

source, advancetax oratherw ise: howsoever, by the Transfercr Cnmpany m respect:
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of the profits or _ar;f_iv.'i_ﬁgs_ or operation of the _Under_t?}f;i_ng of ‘the Transferor
Company with-effect fromm the Appointed Date; the sameshall be desmed to be the:
c_m‘-r‘es‘pn_ﬁdih"g item paid by 'tti‘_é-Tfé‘n_s’f;:-'n:ii:z' C_Omp'a'n‘j( and shalt, in-all proceeding,.
be dalt with accordihgly.

{fy The Transferee Company shali be entitled, pending the sanction of Lhis Sch'eme_.:' to
.-.aja_’ply to thie Centrdl/ State Government and -all athér agenties, departments and -
aﬁ_ﬂioﬁﬁes concerned as are necessary u_nder-'-_an_y-'-law or rules, for ...su'_::h-n_:anserit&-,j
approvals, and sanctions; which:ihie Transferee Company may require putsuaritio

this Scheme, o |

STAFF, WORKMEN AND.EMPLOYEES

AH the: permanent employees of the Transféror Company, who are iiy service on the date’
immediately preceding the Scheme becoming effective shall; onandfrom the date Scheme
‘becamin g._e'f_fécﬁu e, become ind be engaged astheempluyées bf the Transferee Camipany,
.withoutany break or interrupon in service as a result of the, transfer-and on terms and
conditigns fiot less favousablé {on the dverall basis) than:thosé on which they 'E!'l‘.e-_i?n_ga'géd
by the Transferor Company immediately preceding Effective Date. Seyvices ﬁ_F th&
employees of the Transféror Company shall be considsred from the date of tieit
respective Appointment with the Transferor Company For the purposes of afl retirement.
_be.nefi_t_s and: all . other entitlements for which they may be eligible. The Transferee
Company: fusther agress that for- the purpose of payment af any retrenchment

coilipensation, T any. such Past seivices with fite Transferdr Company shail-also be

onsiderad

1t is provided that as far as the provident fund, gratuity fund.and pension and/ or

supeiannuation-fund er anv. otherspecial find creafed orexisting fof the benefit of the
staff, sworkmen ond otheramployeesof the Transferor Company are.concermned, upon Use.
Scheme be__c‘qming ;‘Eff_ective; the Tracsferer Coripany shali stand substitited ¥or the
Transferor. Company in rs:'spec_'{ of the emplovess s transferred for al) _purpises
whatspeser elating o the adnunistrdlioh vy vperabion Sf such: fuds oF fFusts oFin
refation tn-lhe'nhligéiinn ta make eontribution to the said "_funds:(_xr.i:r.ust's_-:in accordange

with the provigions of such-funds or trusts as provided in'the respective deeds or ather

documents, Itis the aim and the intent of the Scheme. that all the rights, duties, powets
ana ebiiganons o} the fransteror Lompany ivrelationlosuch tunds or trusts shall become:
those:of th‘t_a""I‘ra_ nsferee Company. T:h_e trustees: including the _Bb'ard_ﬁ_F'.birgi':ﬂtq:_s‘Q‘Fﬁfh"e"
Transfecof Company and the Transferée Company-or thrdigh any commiitieej person
duly authorised by the Board of Directors in this regard shall be gntitled to- adaptsuch
course of action in'this regard as may be'advised provided however that there shall be.no

discontinuation or breakage in:the services of the employees _off.:tjhe-Tra_lis'fer_o;..Cump'an}f.
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- enforced, by -o

= . Company.

‘l'lr, Effe.k_l-- ﬂu_ _u‘h.- Efﬁ‘&._

and. ‘effectually as. i, mstEad of the Transferor Company. the Transferee Comgpar
. heena party thereto.,

fivourof the Transferce Ccrrwp:m}l upon thm estmg ancl transf&r af; under{akmgs
Transferm Company pursuant to. theScheme The. hene[:tofal] tranaferab]estatumn and: '
~regulatory- permissians, envitdninerital approvals-and fonsent including the -staty tory

licenses, pefmi'ssions orapprovals or consents required to carry o the operations of the'
_-'Transﬁzrc:r Company-shall vest in dnd betome available’ to the Transferee Compam’

-pursuant:to the Scheme.

The Transferee Company. may, dt any time afterithe coming inte kffect of this Stheme:

ccnrdance with:the pravisions hereaf, if so 'reqmred Anderany lawior othenwsa. en:er-_. e
nto or issue or execute deeds, wntmgs, contirmations,-novadons,. declarahnns It
- documents with oF iy favour of any party to any -contract of. arrangemen o-wwhi
L T ransfemr Company was:a: party.orany ‘writingg as may be. necessary trbee
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order to give formal effect to the above provisions. The Transteree Company shall, be
deemed to be authorised ‘fo: execiité dny such writings on behalf of the Transféror-
Company.and tecasry outdr performeallsuch Formalitiés.or commipliancesreqiired for the
purpases referred to above.6n the part of the Trakisféror Company.

Without prejudice to the other provisions of this Scheme. upon effectiveness of this
Scheme and s‘vi__t_h--e'_ffec-t_'-fr_a'_r'n:_the‘._.%'\*pppihﬁzd Dhate, all transactiins betiveen the Transferor
Company and the Trarisferee. Company, that have not been compieted, shall stand

caricelled..

ASSIGMENT OF-ALL INT.EL-.'LECT'UA‘L-;PRDP.'ER?I‘Y'-RICHTS___

On and with éffect from the: Appoiht‘éd Bale, the Transfaror ﬁfbmp,an_g;-f_\_erct')_y-assi__gns_ar_ld

shall be deenied to have assigned to the Trangferee Campany, withootary further act,

deed, document or. consideration: and free and clear of any lien or Encumbrance, the
Transferor Cempany’s edtife tight, litlé and (nterést (Within India and 2l foreign
jurisdictions} to.any and all intetlectual Property Rights including works of authorship,
created, conceived, developed.of redviced to practice by the Transferor Coripany (aldne
ot witl others) which (i) are related to the Transferor Company’s cutrent or anticipated
business, dctivitiés, products or -sérvices, ()} result fram any work perfarimed by
T:ar;sf_eroermpany;ul_'_(iiij_ar_ecrga_t'ed,'cqn_g:ei_ve{:_l,ds_:_v‘eiq‘pe’d;or red_uc_ejdj_tq-p'ract'ice_w:i'tfi
this sk uf Transferar Compani's property, inéluding anv-and ail Tntellectual Properly
Rights therein (* Work Product"}, Any‘-Wb.t_k Pragfuct which falls within.ihe defih:_i'ti_o_n qil'
work made Far hire shall be considered a waork madsé forhire, the copyrightin which vests

itirinly Aol exciesively snthe CHANSIEIOr COompany.

The Transferor Company waives any rights.to be attributed as the author of any. Work
_I*rcdu_;:_t'cr=:a_'n';.v- moral Fights i Wark Prodict,

TAX

riie amslgaiaunioal the Tiansiena i;-_?_im.:_i_-_a;-;;-. wilh e Fransfiires ooy livherias:if
this Scheme shall take place with effect from the Appointed Date and shall be in
decpriance with the provistons-ot-bections 218). 47 and any other application provisions
of the fT At

Upon the Scheme begoming effective, -'é_l[ Taxes: p'a.y_ab]'g by c}r'_tefun‘d_aﬁ]e -tp_;.-'t'hg-ffrahsferqr
Company,. including any refuads, ¢laims or.credits including credits for Income-tax;
withholding tax, advance :._._fa_.x'; self-assessmient tax, MAT, dividend: distiibution ta:-c,
CENVAT credit, GST credits, other indirect tax-credits arid other tax receivables shall be
treated asthe tax lability; refunds, claims of ¢rédits, as theccass. mrigy Bk, of the Transferse

Companyand any tax incentives, benefits (including claims for unabsorbed taxtossesand
unabsorbed tax depreciation), advantages, privileges, exemptions; credits, tax holidays;
rerilssions-or reductions, which would have been available to the Transféror Company,
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shall be avatlable o0 thc Transfcree Cempam and fo]]nmng the Effective Dite

.;prows:ons of lhe sa:d sechon of Ihe lT Act oT any a

date including resultmg from an amendment




158 Without prejudice to the generality-of the applicable provisions of the'Schime, upon the
Scheme becoming effective, the Transierse:Comparty shall'be permitted to revise, if it
b.eco_m'es._ necessary: its Incomigax returhs. and. related withholding tax’ certficates,
including withholding tax-certificates relating fo transactions. between the Transferor.
Company and the Transferee Company and toclaim refunds of any excess tax paid arxsmg
out of- amalgamation or otherwise,-advance tax and, svithHolding tax creclils, benefit of
credit for-MAT and carry forward of adcumulated logses; éte. pursuant to the provisions
of (his Scheme.

15.9 “Withautprejudice to'the generality of the applicable provisions of the Scheéme, upon the
Scheme becoming effective, the Transferee Company shall also.be permitted to revise, if
it becomes necessary, ifs wealth tax rétums, sales.tax fefurns; excisé:and CENVAT réturns,
service tax--.rg_t__m-_ns,é(?]ST, CGSTand IGST returns and otherstatutory returnsand.to claim

refunds/ credits, pursuant tathe provisions ofthis Seheme.

15,10 - Without prejudice to the:generdlity of theibove, all: benefits:including under the' IT Act,
_sales tax, excise duty, entry tax law, customs duty, seriice tax, haxury tx; VAT, SGST Act.
COST Act and 1GST Actete., ta shich the Teansferor Company is.entitled to.in terms of
the applicable Tax Laws of the Lnion dnd State Governiments, shall beavailable to- and
vestin the Transferde Company. ‘

1511 The service tax. VAT under the pré GSY regxme and in-the GST regime; 8GST, (.U::T and
IGST paid bv the Transketgr Company ‘under the Finance A¢t, 1994-snd/ or SGST Aet:
CCET Act and 1GST Act in respoct of services provided by the Transferor Company for
the period commencing [rom he Apvointad Date sliat begemed ilze, service b, SG4H)

CBT and 1G5Y paid by the Transféree Company: and credit for such service ‘tax, SGS 1,
CGST and IGST shall be allowed to the Transteree Company notwithstanding that
challans for, servide Bix pavrents; SG5T, CG5Tand 1GST pavmenls are in the name of the
Transfarar Crmvpany and nobin thepame of the Transferee brmpany

18 SAVINGOFCONCLUDED TRANSACTIONS.

Subject to the terms of this Scheme, the transler and vesting of the Undertaking of e
Yrdfisleror Conipany . uidiee Glause’s af this Scheriie shiall not'affect any: transactions or
'pmceédi‘ngh'alread ¥ concliaded b}f'lhe-‘l"r'ansfamr Company on.of befdre: the Appointed
Dt ovcondluded altey the Appotaled Dale atd e date of saiivtivivdl the Schéie lbuiu
days uwlu-me), to the end and intent.that thie Trarisferee Coinpany accepts.and- adopis all
acts, degdsand. things made, doneand executed by the’Transferor Company as: acts deads-

and things.thade, done arid execated by or ori. behalf of the Transferes. Compan}

17, VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upon the'efféctiveness of this Schere, the resplutions of the Transferor Cémpany, dsare
considered necessary by the Board of Directors of the Transferee Company and thatare

/@‘?’“MJO:
U Chenna; Y




valid.and subsisting: on the Eff ecEive Date, shal continpe to’

DISSOLUTION OF THE TRANSEEROR COMPANY

~191 : O the_Scheme bewnung effe::t:ve, the' Transfemr Cﬁmpan} ~shall: stand d1ssalvcd.

ing. m:auﬁeni 1'.:.3 h-:;ﬂ- Fmsc-: I_b_c_._u_ .m.-,_ '

_-empie; og. ol’ the Iransfercr Cornpan} for any acts, deeds and-th gs
keén by‘_or gn behalf of. the Transferog: Cnmpan} while. carrymg nut the busmes and:
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APPLICATION TO NCLT

The Transferee Company and Transferor Company shall, with all.reasonable dispatch,

-muke applications to the Hon'ble NELT; for sanctiar and carrying out:the Scheme arid for
canseguent.dissalution of the Transferor _'Campany-_ without winding up The 'aid

Company shall also apply for and- obtaim such other appravals, as may be necessary in:
Taw, ifany, for biinglng theStcheme inko effect.and be entitled to takesuch othérstepsand
-;p_rpceedi_r]gs ‘a3 may be necessary or expedient to. give full and formal effect £ the:

provisiors of thisSecheme.
MODIFICATION OR AMENDMENTS TO THESCHEME

‘Subject to.the-approval of NCELT and othér applicable authority, the Transterer Company
and the Transfetee Company through-theis reépch_ﬁve-‘_B.&g‘ard‘:‘gf"D_i_l-ettt_'}_r_S“b r other _'pjefso_ns_
duly authorised by the respective. Board in this regard, may ‘make. or assent to; any
':I;Ite_.r_:iﬁcn'-ér.'-_md_di'fii:gtibﬂ:-tq ‘thig Scheme or tr any condifivns ¢r {imitations, that the
‘Hon'ble NCLT and/ orany otherauthotity under faw may deem fittodirect, approveor
impose-or which may othérwise be considered netessary, desirable and-apgirapriate as a.
restilt of subsequent events or otherwise by them (e, the Board). The Transferor
-tbﬂilﬂaﬁ}’:-aﬂd t_hé Trénsfe}é'e:'.(:pm'paq}' by their respective Board are adtharised to take
all such steps as-may be necessary, desirable; or proper to resolveany doutbits, difficulties,
‘of quisstions whatsoever for carrying theé Scheme info effect; whethier by reéason of any
directive or order of any otherautho tities or otherwise howsoever, arising out ofor under
or By virfueof the Scheime and/ prany mater concermed:-orconnected therewith,

‘iTe foard of Uirgctdrs o tie {ranéferer Lompany and. fhe ‘TranstéreeCompany dre’
authorised to-withdraw. the Schemefor sufficient reasons atany time prior to the Scheme.
being sanétioned by NCLT,

This Scherte has been drawn up to comply and.come within thedefinition dndconditics
retating'to “amalgamation” a5 specified under Section 2{1B} and Section 47 of the IT Act.
1T any '[.g-;ér.m':a i p_a.'ta.\.‘ Byfoarin il e Selweinie dreTauind or irteppreted o be'inegnsistisng with
the provisions of the said sections of the IT Act, ata later date, including resulting from.
an agiendmesnt of law oF lof. any.other reéason svhatsoevier, the Scheime shall stard
modified/ amendad to-the extent determined necessary-to comply:and come:within the

definigenand topditivhssolaliagte "amblgamation ™ rs ddfiied inithed T Agt. Indueh an

event tijg clauses wh_ifh are-inconsisterit shall be mndifigd.’c_r 1f tie noedl-afises bedeemed
to-be deleted and suchmodificationy decmied daletion shatl however notaffect the.other
parts of the Scheme, -

{f any provision in this Seherme shall.be héld to-be illegal, invalid ar unenforceable, i
whale or in part, the provision shall apply with whatever deletion or modification is
necessagy-5o that the provision. is legal, vilid and enforceable and gives ¢fféct o the

copimercial intention-and understanding of the Transferor Company and-the Transferee
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Company:

;




statutory regufatory authorities shall notresultin the whole Séheime failing, (tshall
he apen.to the.concerried Board-of Directors ':_t'o.s;ons:e_rit ta ;seyeri'r}g_:_su;h'pér;_t(SJ._af;
the Scherie arid implerient the rest of the Scheme s appraved by ‘the Hon'ble
NCLT with'such modification.

{h) Compliance with such other.conditions as ma_\r"_h_'e_'_im'pq'sg'c_l by the Hon'ble NCLT;

‘23, EFFECT.QF NON-RECEIFT OF APPROVALS

231 In the évent any of the approvals or conditions enumerated ‘in the Schem@ not belig
-obtained or-.c_qn_ipl__ied with or-for any. other reason; the Scheme.cannot _Ebe_-'impl_é_men'tgtf,_
the Buard of Directors of the Transferbe Company and- Transferos Company shall, in
accordance withfaw, mutualty waive such conditions as they considerapprapriate togjve
effeict, ag faras pdssible, to this Scheme and failing such mutual agreement or in case the:
Scheme is notsanctioned by the Honble NCLT, the Schemie shall become null and void
and oich’ party shall. bear and pay- their respeclwe costs, charges and expenses in
connection” w:th the Scheme, unless-atherwise mutually agreed.

-t
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The Transferor Comparny and the Transferee Company: through theic respective Boagd,
shall eachbeatliberty towithdraw from this Secheme. (i) in.cdseany condition.or alteration
are-of theview tat.Coiming int éffectof the rEsPeetive parts to this Sehitiecodld Rave

imposed by any-Appropriate Authorityy/ person.is unacceptable to.any of them or

adverse implications on the respective companies, Dpon trigpering of uch eviint, ‘the
Srheme shatl becormne nill and veid and each party shall bear and pay their respective
TOSs. CNArges angd CREonses in connechon with thie Hchictia; Unidss gtherwiiss mutually

A gl_' Lo,

233 Inthe eventof revecation/ withdrawal, ng rights and liabilities whatsoever shall-accrue.
t o he tnesrred fiboese the 'fransf.vrnr-C ampany “and thie Transferes Campany o their
respective shareholders or creditors or emplayees-or any-other person save and:except in
-resﬁect af any actor deed done pricr therety asis contemplated Feigurider nr as to any

right. I:ah:hrv ar hhh"dﬂoﬂ which Bas.arisen or accrued: pursuant iheretn-anit: whn B shail'
‘te governed dnd be presetved or, wﬂrl-.ed gutas: 1sspec:ftcal]} provided in theScheme oi
gedordance with the Applzcab!e Lawand in such case, the lransterort.ompanv and’ tie
Transfaree Campany shall hear ity ownicosts, unless otherwise mutually agreed

24,

COSTS; CHARGES AND EXPENSES.

All costs, charges. taxes Including diities; levies and aft'other expenses, ifany {save as
expressly otherwise agreed) of-the Transferar Company and the Trasisferes Compan}"
arising vutof arincufred il coinnection with angd lmplemenhng this:Scheme and thatiers
incidental théretoshiatl be horne by the respective companies.
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A In the eventof ati}'-incuns"istenc], ‘between any of the tetms and conditians of a 3
_-_:arrangement betwiéerni Transferes’ Company and _Hi¢ “Transferor Company L :
. Tespective Shareholders and. the terms;and. condlurms of th:s Scheme, the latte _._:shal

35

MISCELLANEOUS

‘Incase any doubt or diffevenice or issue shatl arise among; the Tednsferor: Company and

the Transferee Company or-any of their shareholders, éreditors;. empluyees_and / ur

- persans entitled to.or- claiming any rightto-any shares in:the Transfemr Compan}  the
“Transferes. Company, as to the consr:ruchon .of thls cheme or. as to. an) ACCOUnt. or.

- RESIDUALPROVISIONS

lig -

' mth the: prearnble as menhoned herem above

If an\' part or. pmvtsmn of this Scheme - IS Found fo:be mvahd unenforceabla or







