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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

AMONGET
Fifth Gear Yentures Limited we Transferor Compamy
WITH
Hahlindra First Cheice Wheels Limited a=s Transforos Company
AND

THEIR RESPECTIVE SHAREHOLDERS

UHDER SECTIONS 230 TO £33 READ WITH SECTION §6 AND OTHER APFLECABLE PROVISIONS QOF
THE COMPANIES ACT, 2013

This Composite Scheme of Amalgamatssn and Arrengement {the Scheme] W pregartsd umder
sections 230 bo 232 read with section 66 of the Companies &ct, 20013 snd other applicable provisions
of the Compasias At 2013 (Including any SLalulery modification or fe-en@cimant of amendment
thereaf] [“the A"}, as may be applicable, for merger of Fifth Gear Ventures Limited with Mahindra
First Cholce Whests Limited and theer respective sharebolders followed by capital reduction of
ahindra First Choloe Wheels Limited.

Dageription of the Company:

Transferar Company

Fifth Gear Ventures Limited k= 8 gublie lmibed comaany imcorparatad on 019 Sepremier 2015 under
the Companies Act, 2003 having ®5 regisbensd pifice at Mahindra Towers, P.K. Bume Chowk, Warli,
Mumbal, Maharaskira - 400018, [Inda (“Transferce Company” or “FGEWLT)  ([CIM
UT4GSaMHEZ 01 5PLCISTH02]. The chares of FGYL are not lsbed on &ny sbock exchange and it iz &
vl grivdiad suhigh@asy of Mahindra First Chados ‘Wissels Limimed, FGUL i curmenitly engaged in the
buginess of oparating an automotive web for car and bike for retall sale as weil as comparison
services warldwide. FGVL became & whaly owned subsidiary of the Translerss Compary 8fter
scquisition of stake from third party on 17 January 2000

Transferee Company

Mahindra First Chalce Wheels Limited Is & pablic imited company incofparsted an 22 Decembser
1594 under the Companiss Act, 1956 having G registered office at Gataway Buliding, Apolic Burder,
Mumbal, Maharashira 00001 MTransferee Cormpany” ar "MFCWLT) [Cm:
US200MHL P B4PLC0EITRE]. The Transferes Company is inter ala, ergaged in the Business of
facilitating trading in used vehicles through s Franchise nafwork and electranic platform and

seryices for nsarsnce.
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b. Rationale of the amalgamation:

8. MFOWL's business strabegy Is to drive phygital (§.e. usng physical plus digital chanrels) auto
trangactions for ks costomers. Thowgh the jcumey Initiabes. oo CarfBlce_com (which i opersted
by FGWL) in researching, identifying and bocking used vehicles, tha Jousnsy ouiminafes using
MFOWL's Suparstores and Franchisee dealkershipd to complata the iransactions of thass vahiches.
A cloger warking integration i ernkeal for a emccth cusbomes expariencs pnd for the cempasy ta
idensify the areks of fricticn and afort, Hende, merger of Both amities would enable better and
to end control of activities under one entity, ensuring betier identification responsibility &
accountability resulting in gynergies and codl Oating dge [0 simalfied and unified workflew under
arse pndity. fs elabaryted balow,

b. Brand intagration: MEOWL has starmod Ihe process mo inbegrale s fwo large compumer facing
brands = Car & Bike and Malindra Firgt Cholce Wheel, Gaing farward, a8 approved By the Doasd,
Car & Bike will be the primary consumer facing brand. The Mahindra First Cholce endorsement
will ceatirme for 8 prasdafingd interval of storafronts, certification & waeranty products 1o Fspiee
consumer trust.

. Oparational simpacity: In line with abowve strabegy, all process, systems and crganizaticn alsa
mipd pght Integration and Cooedinatan, Hoogind 1R eams and capabditics whder o gingla
compary will help achieve this simplidty.

d. Management has intemally disosssed and analyred benefits that could artse on consclidation of
the Transheror Company with Transferee Company due bo the simiar nature of businesses of the
Transfarcr Comabny. The banefts of the amalgamation o the ressective companies and ofbsr
sake holders of respective companies, Inter-alla, arg mentioned balow:

# Consolidation of businesses of the group:;

& Optimal and efcient utilization of capial;

s Reduction B nomser of companies and regulatory compliances themeal;

#  Streamiining the growp stnacture;

+ Esse of maragement;

= Integration and efficency of gperatians, economigs of scafe and finangiad poshion;

#  Reduction of overheads Including adminstrative, mansgerial, and other expendiure,
aprimal utiFratEsn of resources; and

®  Grepter fimsncisl strength and Rexibdity for the merged antity,

c. Rationale of Capital Reduction:
The apcumulated lesses of the Trarshenge Company b fubstantially wiped off the wvalue
represented by s share capital and hence, has given rise to the need for re-adjustment of capital
I s Books of poooLnts.

d. Parts of the Schame:
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Part I - Deals with tha definitions, Interpratations and share capital;

{i) Pert IT = Deafs with Composte Scheme of Amalgamation and Arrangement of FGVL with MFCWL;
(i} Part OI - Deals with Capital reduction of the Transferee Company in accordanoe with Section 85

and other applicable prowisions of the A,

(i) Paert IV - Deals with the distciution of the Traralerr Company and Generdl Clauses, Terms and

Condtions applicable to the Scheme.

1) Definitions and Interpratation

1z,

1.4,

L5,

In this Schpms, unless repugnant to the meaning or context thereof, (i) terms defined In the
introductary paragraphs and recEals shall have the same meanings throughout this Schems and (i)
thie follawing words and expressions, wherever used {indiuding in the rédtals and the intredudiony
paragraphs alove ), shall hase the folioedng meanings:

“Act” or “the Act' means the Companies Act, 3013 and any rles, regulations, notifications, clrostars
or guidslines lssued thereunder including asny  statutory modificatioes,  re-shactments or
arnendments thnesd far the tima EBeing in foden,

‘Applicable Law([s)® means any statute, notification, bye lews, rules, reguiations, guldelines, rule
of cimmon faw, policy, <ode, directives, ardinands, scfsmad, notices, ordent ar indbructions o law
enacted or issesd or sancticned by any Appropriate Authority Induding any meodificatsn or re-
enactmant thensal for the time being In foroe.

‘Appointed Date’ means the apening hours of 1 day of apnd, 2024 or such other date as may be

direchsd or appncid by the MOLT or any sther Appropaate Authesity for amafgamation of FGVL with
MO,

‘Appropriate Authorty” mears any governmgntal, statutory, reguiatory, departrmental or pubdc
ety or puthanty of India induding, the Regional Directar, Registrar of Compandes, Gificial Liguidator
of the MCLT.

"Board of Directors™ or "Board”™ in refation o the Transglercr Company and the Transleres
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1.5
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1.1,

1.1
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committee duly constiuted and suthorised or individuals authornized for the purposes of matters
partaining 1o the marger, this Scherme ard/or any othes mattar relating tharsba;

'Effecthoe Date” means the last of the dates on which the conditions mantioned in Clause 21[a) ane
satighied.

“Employess™ means all the amployees of the Transferes Company who are on the pay-noll of the
Tracaferar Company as on the Effective Date;

"Encumbrance” means any mortgage, pledge, squitable intenest, assignmeent by way of security,
oonditional  sales contract, hypothecation, right of other persers, claim, securily Interest,
ancurnbrance, title defect, title refention agreemsent, voting trust sgreement, interess, option, len,
charge, commitment, restriction or imitation of any natune whatsoever, including restriction an use,
wiking rights, transfer, raceipl of iIncoms or exercise of any other stfribute of cwnesship, right of et
off, any arrangement (for the purpose of, or which has the effect of, grarting security], or any other
FECufiTy inlerest of any Kind whtigewer, or ary agreement, whether condticnnl or ctheraise, o
create any off the same and the term =Encumbened” shall be construed accordingly;

“Governmmental Authority™ means (1) o nationsl or state governmient, political subdivision thereaf;
{ii} an ingtrumentality, board, commission, cout, of agency, whether civillan or military, of any of
the above, however constituted; and (i} & gowernment-owned) govemment-controlled association,
arjardzation in the Republic of Indis;

"Reglstrar of Companies’ means the Registrar of Companies, Mumbal, Maharashtra having
jurisdiction aver the Transferor Company and the Transferee Company.

. 'Scheme’ or the Scheme’ or ‘this Scheme’ means this Composite Schems of Amaigematicn ard

farangement in Bs present form & submitted bo the Tribenal with any modfication]s] made under

Clause 24 of the Schisme 25 approved of direcied Dy the Trbunal of such ciher compatent auifhorTy,
as may be applicable,

“Transferee Company™ or “MFEWL" means Mahindra First Choloe Wiheels Limited, a pubiic Gmited
company Incorporated on 22~ Decembes, 1994 under the C:u'n.pamls Act, 19%6 with CIN
LS 200MH 1 FB4PLCCEIFIE, having is registered ofice ot Gatewsy Building, Apollo Bundes, Mumbai,
Haharasitra 400 00L;

“Transferor Company™ ar "FGYL" means Mifth Gear Ventures Limited, a public limited company
incorporated on L™ Saptember, 2015 under ke Compankes Act, M3 with CIN

U7 SR GMHB) I SPLCI ST 32 having its registered office at Hahindra Towers, P Kurna Chawik, Warll,
Humbal, Myharashtra = 400 O1E;
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1,34, "Tribunal™ ar “WCLT™ means the Maticnal Compamy Lew Trbunal, Mumbai Bench, having
Jerisdiction in relation to the Transferes Company and Transferor Company, being constiaed and
authorized ks par the appEcable prosisions of the Companies Act, 2013 for approving amy scheme
of arrangement, compromise or reconstruction of Compary under Sectices 230 to 238 or a patition
for capltal reduction under Sectlon €5 of the Comparies Act, 2013, if applicable,

L15.

“Undertaking” means all the undertakings and entire business, adivites and operations of the
Transferar Company, 8% B going Lonoim, -I‘rl!l-l.lﬂl'l'lﬂ, wirbout limatation:

all thay agsats and properties [whather movable or immovable, tengible or intangible, resl ar
personal, in possession or reverson, corporeal or incorporeal, present, futune or contingent of
whatsoever nature} of the Transferor Company, whether stuated in India or abroad includieg,
withipul lirnitation, 8l fand wisther Iresiiold or leasehold or otherwise, buddings and @roctures,
cfices, branches, residential and cther premises, capital work-in-progress, project work-in-
progress machings and equipmeent, furniture, fixtures, offics equipment, computers, infarmation
techralogy equipment, apteos, server, websites, domain nemaed (includicg bt not limited te
carandbike.com), wehicles, appliances, accessories, power lines, stocis, current assets {incuding
irventories, sundry debtors, bils of excharge, loans and advances), investments of all kinds
{inchisding shares, scrips, stocks, bonds, debenbure stocks, unks or pass throwgh certificabes,
investment in subsidiaries), cagh and bank acoounts (ncduding Bank balances), contingent rights
ar benefits, benafis of any deposits, earmest morses, recebvalbles, advances of deposis pasd by
ar deemed ko have besn paid by the Transferor Company, financal assets, benefit of any bank
guaraniess, perfornarce guarantees and letters of credit, leases (neluding lease rigbss), hine
purchade contracts and sssets, lending contracts, rights and benefis wnder any agreement,
beeriefit of Ay Security Arrangements or under Bry guaranless, reversions, powers, tenanches n
relation to the office 2nd/or residertial properties, Aghts 10 use and avall of telephones, TEWES,
facmimile, emall, internet, leased ling connections and installations, utities, electricity and other
gervioes, reserves, provislang, funds, berefils of asdets o properties of other iterest hald b
trust, registrations, confracts, engagemants, amangements of all kingd, privileges and all other
rights, easements, privileges, libertes and advantages of whatsoever nature and wheresoever
situate belonging to or in the cwnership, power or passession and (n the control of or vested &
o gracted in favour of or enjoyed by the Trarsferor Company or in connection with or refating
to the Transferor Company and all ather interests of whatsogver natune bslonging 1o or in tha
aemerdbip, power, possedsion or the control of or vested in or granted in favour of or held for
thie banefit of or enjoyed by the Transferar Company, whather in [ndis or sbroad wiether or not
so recorded in the books of accownts or discloged in the balamce shest of tha Transferor
Company;
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B, all permits, quotas, rights, entitlements, industrial and other licences, contracts, ogroements,
bids, tenders, unEnECEtadfopan crdars of all cugiomars, Ters of intent, axpressions of inbenagt,
mamorandumd of understondeng, offes Wtters, approvals, consents, subsidies. ﬂtl"l".ﬂl-lq-ﬂ.
including afy license(s) snd approval(s). incentives deductions, exemptions, rebates,
alowances, amortization, tax oredits (fncduding but not Fmited to advarce tx, SAll-aSsetsmant
o, regulsr tay, Shourities ransaction tae, deferred [ax Agsots/Eatiigine, Foreign Tax Cradit, tae
diducied o1 source, Tax collected 8% Source, accurmulated kisses and allowance for enabsorbed
depreciation under Income-tax Act (pursuant to complance undss section T24 of the Incoma-
mx A, 1961), Eax refunds, tax losseg and evemplors In respect of the profits of the
undertaking of the Transferor Compary for the reskdual poriod, , the ingui credit balances
{incliading, State Geods & Services Tax ["5G55T7), Union Terrfory Goods and Services Tax
("UTEET™), Integrated Goods and Serdces Tak (“IGST™) and Central Goods and Services Tas
(MOGST™) credits) umder the Goods and Serice Tax [FGST™) Bws, GST refunds,
CENVAT/MODWVAT credit balances under Central Excise Act, 1944, sales taw lxw], all other rights
including sales tax deferrals and exemptions and ather benefRs, duty draewback claimsg, rebate
receraatles, BT cusbama duty berefits and exempliond, expart and impart incentives and benefits
or any other benefiisfincentives’ exemptions/given under any policy annourcements Eswed or
promulgatad by thae gosernenant of 1rdis of stabe governmaent oF any other gowernmans body ar
authoaity or any cther lie benefits under any statute recelvables, and llabilties related thereto,
licemgag, povwers acvd Tacilios of evary kirdd, nature ond dedcription Wwhalsbiver provisions and
benefits of all agresments, contracts 2nd arrangements and afl other interests in connection with
&f relating o the Trarsfers: Company, whether or not so reconded n the books of acoounts or
digtlosed in the balance shaet of tha Transfercs Campany;

£ Al dabts, Bacrowingd, obligations, duties and Gabdities, beth present pnd fftuse, furmant and
mon-cuFrent (incisding deferrad the linbilites, contngant Eabdities, Rabitins Towasds bank
guarantees, performance guarantees and letbers of oredit, trade payables, creditors, advanoe
from Custemars ard the Liabilitkes and ciligatons under any BCenses or parmits or schemas) of
every knd, nature and description whatsoever and howsoover arising, raised or incurred or
utdlized, whethes secured or unsecuned, whather in Rupsss or forign cusrandy, whether pravided
for ar not in the beoks of accounts or discosed in the balance sheet of the Transferor Company;

d. all trade and senvice names and marks, patents, copyrights, goodwill, designs and other
intetectual property rights of any nsturé whatsoewer, books, records, files, pEpErs, t‘l-'lglntﬂ'lﬂi
amd process muﬂ, oftware Gconges (whether proprietary or otherwise), technology,
suthodization and suppord lefters recelved from OEMs: for business, drawings, computer
Programs, manuals, dach, Catalogues, quotdtians, sakrs snd adwdmising matens), lnls of present
ard former customers and suppliers, other customer information, customer credit informaticn,
Customagr peicing informaticn and a8 ciber mconds and documents, whether in physical or
glectromic form relating So business activities and cperaticns of the Transferor
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&, AN staff and Employess and cther obligaticns of whaltscewesr kind, incuding liabiliies of 1he
Trarsferor Company with regard fo Its Employees, with respect to the paymaent of bonus,
perfarmance poy, Mrve encashmenl, gratully, superacnuation, persion benefits and the
prowkdent fund or compensation or benefits, if any, in the event of resignation, death, woluntarny
retiremsent or retranchment or otheraise and;

f,  Any S@abuiery loenses, parmEsions, registwations or apprdsals or cengents hidd by the Tranghpror
Company requined Lo carry on the operations shall stand vested in or brensferred o the
Transferee Company without any further act or deed and shall be appropriately mutated by the
FLapaicry aethariies concermed therevith in favpur of the Transferes Company and the benefit
of &l the ststutory Bnd regulstory permissions and approvals, environmental approvals and
consents, registration or cther llcenses and consents shall west in and become avallable to the
Transheres Company as I they were ariginally oblaired by (e Trarferee Camaany. Tn 5o far ag
the various incenthves, subsidies, grants, rebabilation schems, spedal status and other benefits
af privileges eniayed, granted by sny Governmentsl Satharity of by any otfer persan, of availed
by the Transforor Company, &re concerned, the same shall vest with and be available to the
Tranglards Compary on the Same s and conditons as applicable to the Transferer Company,
as if the same had been allolted sndf or granted sndf or senctioned and/ o allowed to the
Transfenee Compary,

All tarms s words not defined In this Scheme shall, unbess repugnant or costrany o the context or
meaning theresd, have the same mgandng ascribed ta them ursder the Act and cther applicable laws,

rules, regulations, bye-laws, a5 the case may be or any statutory modification or re-enactment
thereof for the time being in foroe,

Referenies o clhused and rechlsds, urless ctherwise provided, arm to clauses ard mecitals of ard o
thig Schame, The headings eredn shall neb affect the fonrudicn of 1R Soheme Uniass Th context
pthenwiss reguines:

the singulss ghall Bclsde the pharal and vice wersa, and refarences to one gender inchade all
genders.

rifprances 1o 2 pergon Inclade any individual, irm, body corporate (wisether incorparated or not),
gowEmment, state or agency of a state or any joint wentare, assocation, partnership, works councll
o amiployee fepresentatives’ body (whether or ot having separate legel personality).

i reforence o any e or bo any provision thersof or to any rule or regulation promsidgated

thengunder includes & reference to $uch law, provision, fule o regulation as it may, from time to
time, be amended, supplemented of re-enacied, o 10 any law, prevision, rubh o regulation 1hat
neplaoes &,
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2} DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sab ol PEnen in ite prasent form with or without any modificationis) approved o
Imposed or dimected by the Tribuns or sy other competent authorty, or made as per the Scheme,
Shall by effactive from the Appointed Cate but shadl be operative from the Efective Dabe.

Anyy refgrences B the Scheme to “upon the Schéme béatoming effectn’ or 'wpon this Scheme
becoming effectrve’ or ‘effectivencss of the Scheme’ shall mean the EMective Date.

Part [ of the Schemg shall be ceermsd [0 Rave taken offect, price 1o Part D0 of the Schame;
Part L of tha Scheme shall be deemdsd to have taken effect, post Par 1T of the Scheme;

) SHARE CAPITAL

Thee ghare capital of Transferor Compay 35 en 31° Decembes, 1023 is as undar:

Particulass Amount (Rupees) 'i
Authorized Capital

5,00, 000 equiy shases of Bs, 10 aach EE.W.ﬁ
Total 50,00, 000

Iisund, Subscribad and Paid = up Capital

3,37,40% quity shares of A5 10 each 33,74,050
Total 33,74,050

The equity shares of the Transferor Company are not listed on any Stock Exchange.

33, Sybsequernt ko the above date, there has bean o changs in the autharsed, issusd and paids
ip share capital of the Transferor Company.

3,3,  The share capital of the Transferee Company &% on 315t December, 2023 is as under:

Particulars Amount (Rupses}
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5,%0,00,000 Qergenary (Equity) Shares of s 10 each 05, 00,000,000
T.50,00,000 0.001% MNon-Cumulative  Compulsarily 75,00,00,000
Conwertible Preference Shares of Bs, 10 cach

Total L.70,00,0:0, 000

Issued, Subscribed and Paid - up Capital

934, 76,551 Ordimary (Equity) Shares of R4, 10 each 03,47,65, 310
1,76,00,000,0.001 % MNen-Cumulabive Compuisarlly 12,50,00,000
Convartible
Less: 29,30,401 Equity shares of Fs, 10 0ach, paid up and 12,93,04,010)
tssuad to ESOP Trust but nat yet allofted to employess
Total

103,14,81,300

34  There has been no changs in tha capital structure of tho Transferes Company subsequent to
1% December, 2023 til the date of approval of the Scheme by the Baard of the Transferese
Campany.
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BaRT 11
MERGER OF FOYL WITH MECWIL

Sectlon 1 — Transfer and vasting

4  Upon the coming inko effect of this Schamie and with effact from the Appointed Dats, pursudnt
to the sanction of this Schema by the Tribunal or ary otlaer competent suthority snd pursugnt
to the provisions of Sectiord 230 to 232 and ather applicable proviscns, § sny, of the Act, the
entire business and whole of the Wndertaking of the Trarsferor Company shall be and stand
wisted i or be deemsd 1o Rave Been vested i the Transfares Company, 88 8 gaing oonoem,

5 Tranafer and Vesting of Assels
Without prejudice to the generality of Clause 4 abowve, upon this Scheme becoming effective and
with effect From the Appointed Dabe:

8. Allthe estale, assels, properties, fghts, dalms, tithe, inferedt and suthedties including accretians
and appurtenances comprised in the Undertaking of whatsoeywer natune and where so ever sRuate
shall or sy kKind of moveable properly whatsesver, under thi provisions of Sections 230 e 232
of the Act and 2 cther appiicable provisions of Applicabie Law, If any, without any further act
or deed, b and stand bransferned 19 and vested In the Transferss Company andior be desmad
to be transferred (0 and wested in the Transferes COMPany a5 a going confarm & as 19 bacoms,
as and from the Appainted Date, the estate, assets, properties, rights, claims, title, interest and
authariies of the Transferee Campany.

b, Al immovable properies of tha Trarshenor Company, i ary, ingluding lard togethar with tha
balidings and structures standirg thereon and rights and Interests in immowable properies of
the Trarsferor Comgany, whither freehold or leasehald or otherwize, and all documents of title,
nights and easements i relation thereto shall be vested In andfor be deemed o have been
wirshed In the Tramsferes Comgpany By operdiisn of law pursuant ta sanctioning of the Schems
and upon the Scheme becoming effective and with effect from the Appointed Dake, withput any
furtheér 8t ar deed done of being required £ be dane by the Transferce Company andfor the
Translesss Company, Such assets ghall stand vested i the Trarsferse Company and shall ba
deemed to be and become the croperty 25 an integrad paet of the Transferee Company by
operation of law. The Transferee Company shal be entithed o exercise ali rights and privileges
attached to such immavable properties and shall b Halile (0 pay the groand rent and Tames anid
fustfil ail obligations in relation to or spplicable to such mmovable properties. The mutation or
substiution af the ttle to the immdavable propertses shall, upsn this Scheme becoming effectiee,
be made and duly reconded in the name of the Tronsferse Company by the appropriate
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effect of 1hig Scharme B accordancn with the terms hereof, Furthar the mar filing ereal wEh
tihe approprizte registrar or sub-registrar or with the relevant Government Authority shall suffioe
&6 a record of continuing title with Trarsherss Company and shall be consifuiad a3 a deamad
mistation @nd substitution therecf, The Transferee Company shal upon the Scheme bedaming
affective be entEled to the delivery and possession of &l documents of tile to such imemovatiles
propemy in this regard from the Transferce Company.

. Wekhout prejudice to the provisions of Clsuse 5{a) and 5(b} above, in respect of such of the
azsets and properties of the Transhesss Compary BS are movable in nstune o incsnporeal
property or are otherwise capable of westing or transfer by delvery or possession, or by
andargemant andfor Splvery, the same shall skand so trenefarred oF vestod by the Transferor
Company upon the coming into effect of this Scheme, and shall, become the asseks and property
of the Transferse Company with effect from the Appointed Dabe pursuant to the prowisions of
Sactions 230 o 232 of the Act, without reqguining any desd or Instrument of conveyance for
transfer ar vesting of tha same,

d. In respect of such of tha assets and propenios bolonging to the Transferor Company [gther than
those referred to in Clause 5dc) above) including sundry debiors, receivables, Bills, oredits, aang
and advances, if ary, whether recoserabds in cash or in kind or for vaise to be recelved, bank
balances, investments, earmest masey and deposns with any gowamment, quas gonsarnment,
tocal or ckher authority or body or with any company or other person, the ssme shall stand
transferred to and vested i the Transferss Company and/ar be deamed bto have baan Erandalesrad
1o and vested in b Transferee Company, without any Turther act, Ingtrument or dead, cost or
chargs and without any notice o ctber intimation to any thind party, upon the coming into effect
of (k& Schame and with effect from the Appointed Date purssant to the provisions of Sections
230 to X332 of the Act.

&, Al agsats, rights, thie, intergst, Investmants and proparties of the Transferor Company as an
the Appointed Date, whether or not induded in the books of the Transferor Company, and &l
Bsants, rights, tithe, inTerest, investments amd properises, which ane acquined by the Transfenor
Company on or after the Appointed Date bt prior to the Effecthve Date, shall be deamed to be
Bned kel bacome the aesets, rights, tike, interest, Investrants and properties of the Transfares
Company, and shall under the prowisions of Sections 230 to 232 and all cther applicable
provigiong, i any, of 1Be Act, without asy furiher act, nstrement of deed, be and stand
transferred to and vested in and b desrned to hawve been transferred to and vested in the
Traresferee Company upan the coming into effect of this Schemre and with effect from the
Appeinted Date or from the date of thelr siquisition (after the Appainted Dabe but before the
Effect®s= Date) as the case may be; pursuant to the provisions of Sections 230 t
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f. all the profs or costs, charges, of expenditure accruang to the Transferor Company or
E:ﬂh‘ldl'l:l.lfe or losses arisicg or incurred o suffersd By the Transféror Company shall for sl
purpnse b troated and be desmed to be ard aCorue as the profigs, costs, charges, expendibure
ar kdses of the Transderee Compary, a8 the chss may be.

g, Al taxes (incduding bt sot mited (o advance (ax, self-ascesomaent [ax, regular Tae, Minimum
Albarnate TEx, seturiieg (ransachicn i, deferred tax sisets/iablities, Foreign Tax Cradit, 189
deducted at sownce, tax collected at source, socumulated losses under Dnoome -tax Act, allowancs
far unabsorbed deprocipion undes Incoms-tax ALY, walie added x, sales tay, mErvice ta,
cusboms duty, OGST, UTGST, 1G58T, SG5T, #ic.}, indlusding any interest, pendlty, surchargs and
cess, If any, pad fpayable by or refunded / refundable bo the Transferor Company, inchsding all
ar any refurds o ¢laims of credigs Thereof, shall be treated a4 the tax paid [ payablo by the
Transferes Company, or &5 the case may be, refunds/daimsfcredits, of the Transferee Comipany,
and any Rax indentives, advaniages, privileges, scumulabed loseds wnder Inidme-tax ACT,
allowance for unabsorbed depreciathon wnder Income-tax Act, deductions otherwise admissible
Such o under Sections 40, 04, 438, etc, of the |niema-[ae AL, exemplions, credits, dedutions
| holdays, remissions, reductions etc., as would have been avallable to the: Transferor Company,
#hall pursiknt 0o this Schame becoming sffectioe, be avalable to the Transhenss Company;

b, all the banefis under (e varicus incentive schames and policies that the Transferor Company
are entitied to, including tax credits, tax deferal, exemptions, holdsys and benefits, subsidies,
tenamcy rights, Bberties, spedal status and other banefts or privileges enjoyed or conferred
wpon of held or availed by the Transferce Company, rights of any claim not made by the
Transferor Company in respect of any refund of tax, duty, cess or ather charge, including any
SITONE0US OF gacess payment thereof made by the Transferar Company and ey inberest thereon
and 2l rights or bencfies that have accrised or which may accnue 1o the Transferar Comaany,
wirtsher o, before or afes the Appointed Date, shall upsn this Schems becoming effective and
with effect from the Appointed Date be transferred to and west in the Transferse Company and
all benefits, ertitlemsants and incentives of any nafune whatssiwer, shall Be claimed by 1he
Trangferee Compary amd these shall relabe back to the Appointed Date as i the Transferes

Company was ﬂﬂﬂh‘lﬂ'l'p' entitled 1o &l banefis undir Sach incentve schames sndier policies)
ard

L Al vhe licenses, permas, registrations, quotas, enOtlemants, approvals, permissions,
registrations, Incentives, fax deferals, exemptions and benefits, subsidies, corcpssions, grants,
rights, claims, lesdas, terdnsy rights, liberties, ipecial stalus snd otkser bengfits or privieges
enjoyed or conferred pon or held or avaiked of by the Transteror Company and all rights and
benefits that have atorued or which may acorue to the Transferor Comparry, whether on, before
or afer the Appointed Dabe, nchading incoma (& benefics and exempliong, shall, under gha
provisions of Sections 230 to 232 of the Act and all other applicable provisions, if any, hth-u-ul.'.
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any further act, instrument or deed, cost or charge be and stand transferred to and west in
arsdior b dedsad to be rangfarrad to and veted inoamnd be avaliable to the Traralesge Compasy
50 A% o become the Fcenses, permits, registratiors, guotas, entitiernents, approvals,
permissions, megistrabions, moenthees, tex deforrals, eoemptions and benofts, subgidies,
concessions, grants, mighis, daims, leases, tenency rights, liberties, special status and other
benefits or privileges of the Tronsferew Company and shall remain valid, efediva and
enforceable on the samae tirms and dondilions.

&  Contracts, Deeds alc.

&, Upon the coming ko effect of this Schema, and subject 1o the provisions of this Scheme, all
contracts, deeds, bonds, sgreements, schemes, armangements, inSurance, letters of Entent,
mamorandums of understanding, offer leters, undertaking, policies and cther instruments af
whatsoever aature, to whith the Trangfaror Company are & pasty or to the benefn of whizh
Transferor Company may be eligible, and which are subsisting or heve effect immediately before
th Effective Dane, shall continue in full force and effect on or ogainst or in favour of, as the case
iy b, 1 Trasiferss Compary and may be enforced as Aully and effectually as if, irstead of
the Transferor Company comncerned, thé Transleree Compary had beem a party of beneficlasy ar
ohiige thereto or thereunder.

b, Without projudios to the other prowisions of this Scheme ard notwithstanding that vesting of the
Undertsking ooccurs by virue of this Schems tielf, the Transferse Company may, a2 any time
nftar the coming into effect of this Scheme, in socordancs with the provislons harecf, I Lo
requiresd under any law or otherwise, take such sctions and exeosts such deeds fnduding deeds
of adherence], confirmations or cther writings or arrangements with ary party bo any contract
or arrangement bo which the Trarshensr Compdsy Are 8 party OF amy writings as may be
mECREERTY N order (0 ghvo formad effect to the provisioes of this Schame. The Transferes
Company shall, after the Effective Date, under the provisions of this Scheme, be desmed to be
suthorieed to sxicube any sich witings on behal of the Trarsferer Company ard t cBrry Gut
or perform all such formalties or compllances referred to above on the part of the Transfenor
Company to be carmsd oot ar pesformaed,

€ Withaut prajadios to thi generality of the foregoing, upan the coming into eMect of this Schems
and with effpct frem the Appoirked Date, all consents, permissions, licences, canificates,
ciearances, authonties, powers of sttorney given by, isswed to or eoecuted in favour of the
Trarsfenor Comgany shall stand trangiarred to tha Transferes Company as if (he game wens
origine®y gheen by, issued to or executed in Favour of the Transferee Compary, and the
Transfenes Coonpaery shall be bownd by the teems theeresd, the abligatians and dubies thareundar,
ard the rights and benefs under the same shall be avallabde to the Transferee |
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Transfer and Vesting of Liabilities

Upas the coming inte effect of this Schama ard with effect fram the Appainted Date, sl debty
and labdties of the Trarmsferor Company Including a8 secured ard urseoured debts (In
whatsoewer currency), llabilities (including contimgent liabilithes), duties and cbligationg of thae
Trangfersr Company of dvery kind, natipre and dessiption whatsaever whisther pressel or Ffuture,
and howsoever arising, along with any charge, encumbranoe, Ben oF secunty thereon [henein
referrad 1o a5 the “Liabilnies™) shall, pursaant 1o the sanction of this Schama by the Tribunal ard
under the provigians of Sactians 230 to 232 of the Act and othér spplicsble provisions, & amy, of
the Act, withouk any further act, instrument, desd, matter or thing, be and stand translermed to
ard veited in and be désmed i5 Rinve baen Eransferred to ansd vested in the Transferee Campany,
‘to Ehe extent they ane outstanding on the Effective Date s0 2 to become as and from the
Appeired Date, the Lisbigies of the Trangfores Compasty & tha garma terrms and conditions 5.
wire applicabie to the Trarsferar Comgpany, and the Transferse Company Shal mest, discharge
ard satishy the same ard further it shall not be Fecessany B0 obtain the corsont of any third
Bty or dlfier perdan who IS 8 party bo any coniract or arrangament by sirtue of which such
Liakdicies have arisen in arder o ghae ofect 1 the proviglons of this Clause 7.

‘Wherg any such dabis, liabdities, duties and obigations of the Trarsheror Coampany as on the
fippointed Cate have been discharged by such Transfenor Company on or after the Appainted
Date and prior [s the EMective Date, such digchanga shall be dagmed 19 be Tor and on socount
of the Transferee Company upon the coming into effect of this Scheme.

All lpans rakced and ucilsad and 3 lipbilites, dutiss and chigations incurred or undarEaien by
the Transferor Company on or after the fAppainted Date and prior to the Efective Date shall be
dewmed to have Been raised,. vsed, Inourred or undertaken for and on behalf of the Transfenes
Campany and to the extent they Sre outstanding o the EMective Date, shall, upon the coming
Inky affpcy of thig Schame and wnder the provisians of Sactiang 230 to 232 of the AL, without
amy further agt, instrmant or deed Be stand pransferred to and vestad in angd ba desmed o
Pebree haan rsnsferred to ard vedted in tha Transfersa Compary And shall Become the loans and
llabdities, dutkes ard obligaticns of the Transferee Company which shall mest, discharge and
sakisfy the same.

Lzains, advances and sther ohligations (intluding ary Bank guarantees, performance guarantess,
lettars of credit, lattars of (ombam o any other SEIFUMENE oF BITARGEMERT witsth may ghe fise
e a oontingent lishilty In whatewer form}, @ any, due or which may at any time from the
Appointed Date o th Effectiae Dabta Beoome cue Bbeesn the Transharde Compay and the
Transferes Comgany shall, jpso facto, sand digcharged and come te an end and thare shall b
nd lability in that behalf on any party and the appropriske effect shall be given in the books of
accounts and records of (ke Transfores Company,
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B Encumbramces

a. The transfer and vesting of the aEsats compriged in the Undemaking to the Transderes Compary
unsder Clausa £, Clioe 5 and Clause § of this Schems shall be subject to the Encumbrances, if
any, affecting the same as hereinafter provided.

b Al Emosmbrances, If any, existing pricr to the Efective Dabe over the aseets of the Trasshenor
Comgany shall, afer the Efective Date, without sy further act, instrument or déed, contines
to relabe and sttach to such sssets or amy part thereof to which they are relsted or attachad
prior to the Effective Dabe, provided that |f ary of the sssets of the Transferer Company hanve
ned been Encumbered, such assets shall remain unencumbered and the existing Encumbranos
referred 1o Above shall nol be extendéd 15 and shal not operate over swech assets. Further, such
Emcusnbrances shall not relate or attach to any of the other assets of the Transferes Company.
The sbeence of any farmal amendmant which may be required by @ lender or trustes or third
party shall not affect the operation of the above. Furthermore, ro duty (Including stamp duty],
lavy, ciss of asy nabure Wil be payable by the Transferee Company at the time of transher of
the encumbrance, change arad/or rght ooveresd above with respect o the immovable property.

£ Tha exsting Encumbrances gwer (he ol assaty and propertios of the Trarsfeses Cormpany or
arry part ihereol which ralate to the Labidities of the Transferae Company prics ba the Effective
Date shall contirue to refate (o such assets and propertiss and shall not extend or attach fo any
of the msels snd properies of the Trangferor Company trangfermed to and vested in the
Transferee Company by virtae of this Scheme.

d. ey eefErence in BRY Seountly decuments of Brrangements (Lo which asy of the Trandfedos
Company Is a party) to the Transfaror Camgaany and their respective assets and properties, shall
be construed as a referencs to the Transferes Company and the assets and propaties of the
Transferce Company transferred to the Trarsferss Company by virtue of this Scheme. ‘Withowt
prijutice to the faregeing providions, the Trardfensss Company may emecute By instramesnts. o
documents or do all the acts and desds 33 may be considensd appropriste, including tha Mling of
retesiary partioalars andfor modification|s) of change, with the Registrar of Companies to give
farmal effect to the above provisiens, I reguired,

.

&, Upan e coming Ate aMect of thil Schame, the Traneferes Compasry shall be Rable to pedfarm
ad obligations in respect of the Linbiities, which have bsen transferred to it in torms of this
Scheme,

. Itis expresshy provdded thst, save &5 hEnsin provided, no other term or cord ition of the Liabilites

Erarsfenned to the Translaree Company is amended by virtue of this Scheme excapt to the extent
that such smendment = reguined statutonly, -
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g. The provisions of this Oause 8 shall cperate notwithstanding anything ta the contrany containgd
" @ny Bstrument, deéed or writing or the terms of sanclion or ISSue or any security document;
&8 of which instruments, desds or witings or the terms of Sancon OF W oF any ettty
documsent shall stend modified and/or superseded by the foregoing provisions,

9 Employees of Transferor Company

&. Upon the coming into affect of this Schemss, all Empdoyess of the Traniferor Company in India
#hall, becomi the employeds of the Transferee Compdny, on Same terms and corditions and
shall mot be less fasarable than those on which thay are angaped by the Transferor Company
and without any interruption of of bresk in service s= B nesue® af the merger of the Transfaror
Campany with the Trarsferes Company. For the purpose of payment of any compansation,
grabuity and othnr tTesminagl benafite, the past gervices of sich Emgloyaag with the Translorer
Company and such banelits ta which the Employees are antitied in the Transfersr Compary shad
algo be taken into sccount and paid (as ard when payable] by the Transferee Company. Further,
the Employees of the Transferor Company wha have Been granted |/ wested with amployes siack
options in the Transferes Company, $hould cortinrme to be sligible to exercies their sback optian
in the Transferse Compary on the samse terms, and the term of service and performance of the
Erniployses im the Trangfaror Company should ba tmkan ms acooind By the Trangaras Compary,

B, Itis clariled that save as axpressly provided for in this Scheme, the Employess who Deosma the
employess of the Transforee Company by wimue of this Scheme, shall not be entithed 1o the
ernployment polides ard shall mat b2 entithed to awadl of any schemes and bersfits that may be
applicable and gwailable to any of the other amployees of the Transferes Compary, unisag
ctfverwise debermingd by the Transferes Company. Prowided further that, in the event of variation
in the emgloyment polices of the Transferor Compary ard the Transferes Company, the
Tranfores Company 18 entitied to madify, alter such employmsent policies of the Transfenor
Company to align theem wilth i emplyment palicies of the Trarsferes CTompany and 1he
!n‘u:lurl:ﬂ:-h.ﬂ'lhemwmmrﬂidpchﬂhllﬁtMHlsnﬂmpﬂIdlhh
Intgrasts of the amployees of (he Translierar Company, The Trangfersa Company undartakes 0o
oontirue to abide by any agrecmentfsettiement, if @y, entenred into or deemed 1o have been
anterad inba By the Transferor Companry with any employes of the Transferor Company,

& Insofar as the peovident fumd, gratulty fund, superannuatian fund, retirerent fund and any obher
funds or benefits created by the Transferor Company for its Employess or bo which the Trassferor
Company |8 contributing for Lhe benefit of its Emaloyees (oollectively referred to as the “Funds®)
are concerned, the Funds or soch part thereol a5 relates to the Emglyess (including the
spgregate of &l iR contribubions made 16 such Purds for the benefit of the Employess,
ascretbons thereto and the Investments made by the Funds in relation (o the Employess) shall
e trangferred 0 the Trangferes Compary and shall Be held for the Benefit of the concernéd
Employees, In the event the Transferes Company has its own funds in res
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emplyee benefits raferred to above, the Funds shall, sulbject to the recessary approvals and
permissions and at the discretion of the Transferee Company, be merged with the relevant funds
af the Transferee Company. In the event that the Transferee Company does not have s own
Tunds in respect of any of the abiove or If desmaed apprapriabe by the Translerss Campany, the
Trarsferse Company may, subject to necessary approvals and permissions, maintain the exdsting
Tends separately and contribute thareto wnbil Sk e that the Transfarse Company creabes s
own fursds, at which time the Furneds and the Investments and contribubions partaining 1o the
Ernplayress thall ba marged with the funds crestied by thie Transferss Company.

d. In refation bo those Employecs for whom the Transferar Compsny are maicng conbritutions to
the government provident fend or other employee benefit fund, the Transferes Company shall
stand substituted for the Trangleror Compary, for all purposes whatsoener, Including relating 1o
the obdgation to make contributions 19 the said fund in Accordbnoe with the provisions af such
fursd, byw lawes, ot in mespect of such Employees, such that all the rights, duties, powers and
chiigatians of the Transferor Company 84 the tase may b in reletion 10 sach schemes) Funds
shall becoms those of the Transferes Company,

10 Legal, Taxaticn and ather Procesdings
4. Upon the coming into effect of this Scheme, all suits, actions, and other proteedings inclding
legal and Louation proceedings, {including before any statutory or quasi-judiclal suthosity or
tribunal} by or agairst the Transferor Company pendsng on the Effective Date shafl be
continued andfor enforced by or against the Transferce Company as effeciually and In the
same manmer and to the steme extent as if the samé had been bngtiibed by o sgainst the
Tranrslsnse Campany.

b, If any suit, oppeal or gther proceeding of whatever nature by or against the Transferce
Company i2 pending,; the same shall net abate or be discontinuwed or in any way be prepodicely
affected by readan of or by anything dontained in this Scheme, but the said suil, agpeal or
cther |egal proceadings may be cortinued, prosgcuted and enforced by or against the
Transferse Company, &5 the tase méy be, In the same manner and bo the same exbent &% 1t
wldd ar maght have Been continued, prosecuted and enferced By ar against the Trarsferar
Company &% & this Scheme had not been masde.

c. In case of sny litigation, suRs, recowery proceedings including but not imited to any dalms by
En-ermployess pertaining to any dispute prior bo the Effective Date which are to be initisted or
iy Be initatad against the Transferor Comgany, the Trandferes Comaany shall be mede party
thereto and any payment and expenses made thareto shall be the Bab@ity of the Transfente

If of
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Section 2 = Conduct of Business

11 From the date on which the Board of Directors of the Transferor Company and the Transfares
Comgany approve this Scheme until the Effecthee Date:

&8, tha Transferer Compainy shadl carry an &nd ba desmad o keve carried on all business and
activities and shall kald and $tand potsessed of and shall be deemed bo hold and stand
possessed of all its estates, assets, rights, title, interest, suthorities. contracts snd imeestments
fiar and gn account of, &nd in trust foe, the Transferes Company;

b, The Transferor Campanyy shall carry on thes buginess and activithes wih due business prudence
ard gdigence and shall not, without prior written consent of the Transferee Company or
PursuANG {0 any prétxcisting obfgation, sell tronsfer or otherwise alenate, charge, mortgage,
entumiber or otherwise deal with any part of L3 SE3ELE Hor e Or BE0EDL or ackrdledge Ay
dubt, obligation or Dabiity except as |5 recessary in the ordinary course of business,

c. &l profits and Income accruing or arising to the Transferor Company, and bosses and
exparditare ariging ar incurrd by them (including taxes, ¥ amy, accruing or paid in relation to
any profits or income} for the period commencing from the Appdinted Dote shal, for sl
purpoases, be trealed B8 and Be desmad fo Be the profits, Income, losses of expendtune
(including taxes), a5 the case may be, of the Transferee Company;

d. any of the rights, powers, authorities or privileges exengised by the Transfercr Comgpany ghall
B deermned Lo hanve been eoercised by the Transfaror Company for and on behalf of, 2nd In trust
for &nd &5 an agént of the Trardferse Company. Simiady, any of the obligations, duts and
commEments that have been undertaken or discharged by the Transferor Company shall be
deemed o hawe been undertaken for and on babal of &nd &8 an agerd for the Transferes
Camgany;

g. ol taoes (inchading, without limEation, iIncome taa, Minimum Allemate Tax, sales (ax, service
Ty, VAT, axcie and fustom dulies, Central Geods and Service Tax law (CGST), State Goods
ard Servioe Tax law (SG5T), Unlon Terfory Goodd and Services Tax (UTGST), and Integrated
Goods and Service Tax law {ISST), forelgn tawes, etc.) pald or payable by the Trarsferor
Company of credits thereal, in resped of the gperaticns and/or the profits of the Transferor
Compary before the Appointed Date, shall be on account of the Transferor Company and,
insofar as & relates to the tax payment (including, without limitation, income tae, sales fao,
servics T, VAT, exciie and cumom duties, CGST, SGET, UTGST, IGST, foreign TS, &I ),
whether by way of deduction at sourca, tax cobected ot source, advance tax, seif-asseszment
ax, regular tax, or ifherwise howsoenss, by the Transferar Company in retpeit of the prafits
or activities or operation of the Transferor Company with effect from the Appointed
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sarne shall be deemed 1o be the corresponding bem pald by the Transferss Company, and,
shall, in all procesdings, be dealt with accordingdy.

f. if and to the extont there are inber-corporate loans, deposits, balances or sagreements as
betweeen the Trargheror Company and the Trensfergs Company, the oblipations o mesped
thires! shall, 6m ani fram (e Apgolnted Date, Band cantelled and thars dhall Be fo cblgaticn
outstanding balance in that behaif,

g Withoud prejedice to the prowisions of Clauses 4 o 11, wilh effiect from the Appaolnted Data, all
Irmes-party trarmactions amangst Transferor Compary and the Transferes Company shall be
cofidared A8 Inkra-paty randacticsns for &8 purpadas Prom e Appodeted Date,

h, For the avoldance of doubl, It is hereby clarified that nothing in the schema shall prevent the
Transferee Company andfor the Transferor Company from Sedlaring and paying deidends,
whether interim or final, to s eguity sharehokfers; and

i, Forthe avoldance of doubt, | is héreby further clinfied 1hat nathing (i the sehims shall pegvent
tha Transfaree Company fram issuance of bonus shares, rights issue, splitting or consclidation
of Bs shares, maidng investments or undertaking merger or demarger o any othar mpda of
restructuring conoarrently wih the Schome,

Section 3 = Dischargs of Consideration and Cancellation of share capital of Transferor
Company

12 Dischargs of Consideration and Cancaflation of Shares

The Transferor Company & & wisdlly owred subsidissy of the Transienss Company, Atgerdingly, upon
ke Schamas bezoming effective, ne consadpration shall be payable by the Trarsferse Company and
the shares of the Transferor Comgany held by the Transleree Company (oF its nominge shacehoklers)
will stand canoslad, without any Turthar ac, IrGtrumssnt or deed and pursuant (0 marger.

Section 4 - Incraase In Authorised Share Canital of Transiets Company

13  Asp pan of this Schema and upon the coming imp effect of this Scheme, the authorised shane
capital of the Tronsferee Company shall automatically stand imcreased, without any further
Act, irtrument of desd o the past of 1he Transferee Compary, T any, Bmchading paymant af
stamp duty and Pees payable to Registrar of Companies, by the agprogate authorsed sham
capital of the Traniferor Company, Th capital Clause 5 of the Mamarandem of Astaciation of
the Transferee Company shall, as a part of and upon this Scheme becoming effective and
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14 it is cdarifled that for the purposes of Clause 13 above, the stamp duties and fees (induding
regigtration fee) pald on the suihoriged ghace capitad of the Trargferor Company shall be
milinkd snd applied 15 the increased suthorissd share capial of the Tramsferes Company and
there would be no reguirement for any furthar payment of stamp duty andfor fee (including
rogisiration fee) by the Traniferes Campany far incresie @5 the aighamied share capsal to
that extent. The Transferee Company shall flle reguisite fooms with the concemed Registrar of
Companigs.

It t§ algn clarifed that the consangs af the gharehoslders of the Tramsferor Company and Thes
Transferee Comipany Eo this Scheme shall be sufficlent for the purpedes of efecting the
aforesaid addiions n the Memaranduem of Associstion of the Transferse Compary and that na
further rasolutions under the applicable proviskons of the Act shall b required ko be separately
pagged, All actigns taken in accordanpe with thig Clayse sha® be ceemsed o be in full
ompliance of Sections 61 and &4 and ciber applicable provisions of tha Act and rules and
reguiations issued thereunder and no further resoluticns or actions under any ather provigians
of the Ast or the ruled or regulations issued themundes would Do requised 10 Bbe Separately
passid or undertaken by the Transferes Company.

15.1. Im ordér bo camy om thé activithes currently Being carried om By B Transferor Company and
upon coming Into effect of the Schemw, apglcable main objecis in the memorandum of
assodation of the Transferor Company shall be added to the matters which are nedessary for
furthérance of the abjects of the mamorandum of sasocation of Trarferss Comparyy, 10 Che
eactenl fuch objecty Aré nol alnesdy convered By those of Transferss Company, The objects
claiige 35 527 ou In Scheduls 2 shall B added to the memorendum of aszociation of Transferes
Company and the memorandum of astociastion of Transferee Company shall be further
refeernatted and renumibensd a4 per the applicabie provisions of the AL

15.2. It shall be desmead thaet the membarg of Transferaa Company Ries Bles regokaad pnd aocorded
all redevant Congenis under Sectlon 13 of the Ack. 1§ is darifled that there will be no noed to
pads & separale shareholders” resclution as requirsd wnder Section 13 of the Act for the
amgrdment to the memorandum of association of Transferee Comparny.

15.3. Wpon coming into offect of the Scheme and with effect from the Appointed Date of the
fespdithve Trarsféror Comphny, the resalutions of 1he Board of Dérectors &f the Transfensr
Company, Including resalutions of 2ay commmittess authosized by and comprising inter alia of
imsembers aff the Bosrd of Directors of Transferor Company, 88 are considered necessary by
the Board of Directors of Transferss Companmy and which are walidly subsisti
congdened &5 resolutions of Trasdlerse Comaany.
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EART LIL
CAPITAL REDUCTION OF THE TRANSFEREE COMPANY
16 CAFTTAL RECUCTION
16.0  This Schepme 15 mada pursant to the prosisiang of Section 66 of the Aot read with Naticaal

16.2

163

BG4

16.5

16,6

17} Accounting and Tax Treatmant

Company Law Tribanal {Procedure for mduction of shame capital of Company) Pules, 2014
and other applicable provisions of the Act (1o the extent applicabde} and provides for
adjusting the Retsired Esmings Account (pursuant to the merger of Transferse Compasny
and the Transfenss Company under Fast 11 of this Scheme) against the Securities Premium
Accourd balance of the Transferee Compary.

The Fatalned Earnings Account of the Trangferes Company a5 on the Appointed Date and
pursuant 1o the merger shall be adjustesd fully agasst the oredit halsnce of the Secirities
premium account.

The reduction In tha seoanties prgmium aoount shall be efMected &5 an integral pert of the
Seheme upon the onder &f the NCLT sasctioning The Schema ooming Intd sfect
notwithstanding anmything cortained in the provisions of Section 66 of the Act, mnd ather
applicatle provishens of the Act, stalulory modification(s) or ra-gnactment(s) thereof for the
time being in force and pursuant to Article 10 of the Artickes. of Association of the Transferse
Comparry 8nd Such an andar shall ba deemad to be alo the arder urdoer Sacteon &6 of the
Ak for the purpose of confirméng the reduction.

Hotwithstanding anythicg confained in the Act, pursuant 1o the provisicees of Sections 230-
232 read with Secticn 65 and cthar applicable provisions of the AL, the Securities Pramium
account of the Transferee Company shiall stand reduced to the extent of the debit balance in
the Retained Earnings socownt {sooumalabed ksses) of the Trantferes Company &8 on the
Appoinmed Date, in sccordance with prowizions of the Schame.

Thee corsent of the Sharehcdders of the Transferes Company to thes Scheame shall b2 deemed
1o be the cansent of ite Sharefalders for the purpese of affecting the reduction urdar the
provdiskons of Sectlon 08 read with other applicable provisions of the Act as well snd no
firther cormplisnoed woulkd be dsparabeély required.

Motwithstanding the reduection in the equity share capital of the Transferze Company, the
Companyy $hall not be requined to add “And Reduced™ as suffic to its name.
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The provigians of this Scheme as they relate to the menger of the Trarmiferor Company with the
Trargfenes Conpany has been drawn up 1o comply with the conditions relating to "amaigamation’
as defined under Section 2(18) of the Incams Tax A, 1961 (hereinafer refarred 19 a5 Income
Tax Act). IF amy tarmE of provisians of the Scherme ane found or inkerpreted b be intonsistent
with the provisions of the ssid Section of the Income Tax Act, ot a later date including resulting
from an amandmsint of law of for any othar reassn whatsodaer, the provigiens of the said Sectien
of the Inccema Tax Act, shall prevadl and the Scheme shall stard modified to the extent
determined necessary to comply with Section 2(1B) of the Income Tax Act. Such modification
will, Fecrwrrier, MOt alfect the othar parts of the Schemea.

ii. Upan ke Scheme becoming effective, the Translerse Company is expresshy parmitted to revise
its fMinancial staterments and returms along wich predcnled forme, Mings and arnexures under
the Ircome Tax At (Including for puspries of carty forwand and set-off of tax lofses, unabsorbed
deprecistion, credits and b benefits), service tax, sales tan VAT, excsé snd customs lyws, as
may be applicable, CGST, SG5T, UTGST, 1GST and othds thx W and 10 claim refands andyfor
cradits far taxes pald by Transhencss Campany, ard to daim tax benef¥ts, under the: Dncome Tax
Act and othar tax lews ohe ;mmmnmthmm.ﬂwmmwmrﬂtm
provisgens of this Scheme, The order of the Tribunal sanctiching this Scheme shall be desmead
to be an order permEting the Transferge Company to prepane andfor revise its firandad
gatements and books of acoounts on and from the Appointed Dehe and no further Bet shall be
requived to be undertaien by the Transferes Company.

il AN tax Efzedgment prodeeding®fappials of whaticewer nalune by or agminst the Transféeror
Company pending sndfor arising at the Appainbed Date and relating to the Transferor Company
shall be continued andfor enfioreed untd tha EMective Date Dy the Trassferar Compasy, In the
event of the Transferor Company failing to continue or enforce any procsedingfappeal, the same
may be contkwed or enforosd by the Transferee Company, at the oot of the Transferee
Compary, As and from the EMecthve Date, the tax proteadings shall Be continued and enforced
by or against the Transieree Company In the same manner and to the same extent a5 would or
gt hawe baen continued and enforced by or against the Trenshergr Company,

v,  Further, the aforementiored procesdings shall not abate or B discontinued ner be in aay way
prejudichally affected by reagpon of tho amalgamathsn of the Transferor Company with the
Transferes Company or Baything contained in the Scheme.

v, A8 maaes (including but not limited to advanee [k, self-assessment tax, requlsr tax, dividend
distripution tax, sacuritkes transaction ta, deferred tax assets/liablities, Foreign Tax Credit, tax
dadycied ot sowrca, tax collected Al sourte, value sdded tax, aples tax, ferdhin tax, customs
duty, OGST, 1G5T, 5G5T, UTGST etc.), incduding any interest, penafty, surcharge an
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paud F payable by or refunded / refisndable to the Transferor Comgany with effect from the
Appedeied Date, including all ar any refunds or claims or eredits shall be trasted a5 the tax
liakility or refunds) dséme/credits, etc, 85 the case may be, of the Transferse Company, and Ay
tam incentives, advantages, privifeges, aocumulated losses under Income Tax Act, alowance for
unabsorted cepreciation under Income Tax AL, IncCluding paymaent admissible on actual
payment or on deduction of appropriste taxes or on payment of tax deducted at source such as
under Sections 40, 404, 438, efc. of the Incoms Tax Ac, ememphions, oredis,
deductiong/holidays, remisgions, reductions, service tax inpat oredits, G5T input oredits, export
benefigs, central value added tax oredis, vales sddedisales tasentry tax credits or set-offs etc.,
s would hava been available 1o the Trarsfensr Comparry, pursusnt 1o this Schame Becoming
effective, be avallable to the Trarsferss Campany and the relevant suthority shall ba Bsund o
transfer to the account of and give credit for the same to the Transferee Company Upan corming
inbn effact af ikls Schame,

The Transfares Company shall alss be parmitted to claim refurds / credits in respect of any
transaction betwsen the Transferor Company and the Transferese Comphny. Withcu! prejudica
to this genarality of Olauss 17{al{§) abowe. upon the Scheme becoming effective, the Transferes
Campany shall be perrnithed to ravies, if it bacomas necissary, i3 income Tax refurrs ard related
wihholding tax certificabes, inciuding withholding tax certificates, relating o transaciiors
benwean the Transfarer Company and the Transferae Company, and to daim refunds, advance
3 and mmh.:-mi tax credits, ﬁ:ll'ﬂlgrl taxes and carry forward of sccumulsied bodses,
whabsorbed daprecinlaon #10,, Pursuant (o the provigions of this Schems.

The texes (inchiding bat net lmited 1o advance tax, soll-assesement tax, regular tax, diddend
distribution tax, securflies (ramsaction 14, Tax daducted & source, Tax collpcted 20 SOUNCE,
sandice A, value added tax, sales tax, excise and custom duties, DG5T, SGAT, UTGST, 1G5T),
inchuding any Interest, penalty, surchange andfor céss,  any, pald by the Trardfersr Company
urder the Ircome Tax Act, 1961, Central Go=ls and Services Tax Acl, S1aTe Goods and Sardices
Tax, Integrated Goods and Services Tax At and Unlon Terrftory Goods and Service Tax Act, or
any cbher statube for the pericd commancing from e Appointed Cate shail be deemed to be
the tawes pald by the Transferee Comipany and credit for such taxes shall be siowed o the
Trasaferes Company nabwithatanding that cortficatas or challans for such taxes are in the nama
of the Transferor Comgany and not in the name of the Transferse Company.

Accounting Treatmant

Upan the Scheme being effective and with effect from Appointed Date, the Transferse
Comgany shall accourd for the amalgamation of the Transferor Company inbo and with the
Transferss Comaany in s Books of actounts in complance with the pocling of Interasl methad
prescribed ynder Inedian Accownting Standsrd 103 cn Business Combinations {'Ird A5 103°) in
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Appendix C"Busiress combination of entifies umder comemen oanbnal’ notifiad under Section
133 of the Act read with the rules issued thereunder and other generally actepted accounting
principles in India In ike folliowing manner;

{a) Al the aacets and labiliies and medarvas [ any) of the Transferar Company transfiermned
to and vestesd in the Transferse Company pursoant to this Scheme shall be recorded in the
books of acoounks of the Transforee Company at the carrying walue of assets, lishilities
and meserves pertaining to the Trassferor Company as appeanng in the consalidated
fnandal Satements of the utimate parent of the Trandferes Company 85 at the apponted
date,

(b} Irvestment in the equity of the Transfercr Company a5 appaaring In the books of the
Trangheree Company, ihall stand cancelisd, The diffefence Betwiin the agaregate vilie
of net assets and reserses (after considering the values &5 arived under clause (a) above)
of the Transferor Company acquared by the Transferes Company upen their trans'er to and
wvesting in the Transferes Camgany under (ke Scheme and the amount of investmant held
by the Transfires Company &8 appearing in the books of the Trardfienss Company, & oan
the l.ppﬂhbﬂd Dwte shall be transfermed to ‘Amsigamation Adustment Reseree AbCoust.

{c} Upan coming into effect of this Scheme, to the extent that there &ne inter-company foans,
BwanCES, diposits balances of ather cbisgations amongst the Transfercs Company and
the Transferes Company, the chligations In respect therecd shall come to an end and
corresponding effect skl be given in the bosks of soctunts and ricords of he Traraferss
Company for the reducthes of any S5apl5 Sr Nabilithed a5 the cada may Da.

(d} The financial infarmation i the financad statements in respect of pricr perods shall be
restated a5 ¥ the business dombinsticn had socunmed from the Beginning of the preceding
poriod in the financdal stabements irrespactive of The achusl date of combination, Heowdwes
if the amalgamation has poourmed after that date, the prior period information shall be
restatnd only from Ehe actual date,

fe) In case there is any differance in the atcourting policks adopted by the Trarferor
Compary and the Transferse Company, the accounting policies followed by the Transferes
Company will prevail and the dfference wil be quantfied snd sdjuited in the Reserves to
ansure that the financial statements of the Transferss Company reflect the Anancial
pasition on the basis of consstent BoCourTeg palicy,

The debit balance in the retained eamings aoccownt (accumulated losses) of the Transferes
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ta merger would be offset against the credt balance of the securities premium of the
Trargferes Company [post ghving sMect to Clavse 17, b above).

Anbe beoks of Transferor Company

In @sq of menger of ths Trarsfenor Company with Transfare Compasny, a8 the Transferoe
Company shall stand dissolved without being wound up upon the Scheme Becoming
effective, there 1 ro soosunting trestment prescribed under this Schame in the Baoks of
the Transfaror Cosmpany,

Resoluticns

Upon the coming 0o efect of this Scheme, the resclutiors, W any, of the Transferor
Company, which are valid ard subsisting on the Effective Date. shall continus to be valid
and subgisting and ke congidentd a5 rescliniors of the Trangferes Company a0 Spamed 0o
have suthenzed sny Dirsctor of the Transferee Com@any or such otfser personds) as
authorized by amy two Directors of the Trargfenes Company ta do all acts, desds, things as
may be nécesshry to give effect i0 these Resobutions, withowt any further acts to be dore by
the Transferee Company and if any such resolutions have any menetary limits approwed
urvdar e provisions of tha Act, oF sny other appliceble statubdny provisiond, then the dald
limits shall be added to the limits, if any, under ke resclstions passed by the Transferes
Comgpany and shall constituie the apgregate of the said mits in the Transferss Company,

Lipan the coming ivo effect of this Seheme, the barrowing limits of the Transferee Company
in terms of Section 180 of the Acy shall bo deersd, witheut any further act or deed, to have
been enhanced by the aggregate imits of the Transferor Company which are being transfemed
to the Transferee Company pursuant to the Scheme, such Emits being incremental to the
wxiglineg |imins of the Traniferes Compary, with effect from the Appointed Date,

Bavings of concludéd traneactions

The transfer and vesting of undertaking wnder Oasuse 4 to 9 abowe and the continuance of
proceedings iy or sgalest (he Transferee Company under Classe 10 abowe shall not affect
any transaction or proceadings alnesdy Eﬂ"mdlﬂtlh' tha Transfercr Company o OF afer the
Appainted Date Bl the EMective Date, o the end and inbent thet the Transferse Company
accepts and adopts all acts, deeds and fhangs done and exeouted by the Transhessr Coempany
i respect thersle, a4 If dond ard executed on its bahalf,

Digsolution of the Transferor Company

Upssh the coming into effect of this Scheme, the Transferor Compary shall stand dissolved
without, winding-up without any further a2 or dead.
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Conditionality to the schema
Tha effectivenngs of the Schema is condCionsl upem and gubiest to:

I, The requisite sanction or approval feom Registrar of Companies, Regional Director,
Of¥icial Liquidator as may be spplcable or as may be directed by the Tribunal,

Il The certified copy of the order of the Tribunal under Sectlons 230 e 237 read with
section &6 and other applicable provisiens of the At sanctioning The schome being fiked
with the Registrar of Companies, Mahdrashira st Mumbal by the Trardferor snd
Trarsfenss Company.

On the approval of this Scheme by the sharsholdérs of the Transferor Company amd the
Transferse Company, If required, such sharcholders shall also be deemed to hawe resoleed
and aotorded all selevant constnts under the Act or cthedwine 1o the same extent applicable
in relagion to the merger and reduction of capital set out in this Scheme, refated matters and
hig Schapimae sl

Effect of Mon Recelpk of Approvals/Sanctions

In the aveni of ary of tha said sanciigns and approvals referred to in the preceding Clause
riat being chtained and) or the Scheme not belng sancticned By the Agpropriate Autharity
and [ o the Order not beéng passed as aforesasd within such peviod or periods as may be
ssgreed upsn between the Trarsferar Company and the Transferse Coamaany by their Boand
af Directors (and which the Baged of Directors of the Transfenses Company and the Trengferes
Company are hereby empowered and authcoized to agree to and extend the Schema from
Timi ke limg without amy limigation] (ke Schemrs ghall stand resvoled, canceiled and be of no
offect, save and except bn respect of any act or deed dose prior thereto as is contemplabed
herdunder ar as Be any I'lihﬂ andyar labilibes which I'r'l.lil'-"ll R Srisin or Bdtnoed pursubing

tharatg and which shall be governed and be presereed or worked out a8 is specifically pranvided
in the Scheme or as may othenwise anise 0 law.

1If ary part of this Scheme Bereof is invalid, held lllsgal cr unenfonceable, under any present
or ftuire led, them iE i ths intentian of the pamiss that such part shall be severable from
the remainder of the Schems, and the Scheme shall not be affected thereby, wnless the
deletion of such part shall cause this Schems o beoome materially sdhverss (o anfy party. n
which cage the parties shall astempt ie bring abaat & madificstion in the Soeme, a8 will best
preserve for the parties the benefits and obligations of the Scheme, induding but ot Emited
e puch part,

Page 26 of 29




24)
aj

b)

25)

~y

e

pioie
Lk}
=1
M

The Transferor Company and the Transferee Company, f reguired shall, with all seascnable
dispatch, make applcations/petiticns to the Tribanal under Secteans 230 bo 332 resd with
section 66 and other applicable provisions, of the Act, for sanctioning of this Scheme.

The Transferor Company shall take all necessary steps for sanctioning of this Scheme and for
its diszolution without winding up, and apply for and obtain ssch other zoprovals,  ary,
required under the low.

Modifications or amandments to the Scheme

The Transferar Company &nd ke Transferee Company, through their respective Board of
Dérectars, may 2ssent from time to time on behalf of all the persons concerned to any
modifications or amesdments or addiond to this Schamse subpect to approval of the Tribiural
or ko any conditions or limiEations which the Tribunal andfor any other competent authorities,
W sy, under the L may desm [t end approwve of or impose and which the Transferor
Compdasy &hd the Trandferee Company miy ih Uhed discretion ditm it and may mesolva all
doubts or difficulties that may arise for carmying out this Scheme snd do and exmecuts B bits,
deads, malbes and things redessasy for brnging this Schama inlo effect, The aforesaid
powers of the Transferor Company amd the Transferee Comapbny may be exerdsed by their
fedpicthee Boards of DEactars.

Forthe purpose of giving effect to this Scheme or to afy modificalions or amendments theneal
or additions tharets, the Board of Directors of the Transfercr Company or the Transferss
Company may give and is hereby suthorized to determine and glve sl sisth directions as ane
rescessary incheding directions for ssttimg or semaowing any quesiion of deubt or difficulty that
iy arise Ahd such determinalion ar debdliong, b the fade My b, dhall B binding on &8
parthes in the same manner a2 If the sames were gpecfically ncorporated In this Schema,

Costs, Charges and Expenses

All pogts, charges, taanes, Inchuding stamp duties, levies and all other expenses, if any [save
a3z expressly othenwite agreed) of the Transferce Company and the Trensferse Company
arising sut of or Incurred in earrying oul and implamenting this Schamae and matiers incidental
thereta shall be borme snd pald By the Transferee Company.
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Scheduls I

1. MEMORAMDUM OF ASSOCIATION

The Capital Clause ¥V of the Memorandum of Association of the Transferee Company shall
stats as follews:

*W{a) The Authorised Share Capital of the Company is Rs. 170,50,00,000/- (Rupees Ong Hundred
Seventy Crores and Fifty Lakh caly) divided into 9,55,00,000 {Nine Crores Ffty Five Lakhs) Equity
Shares of As.10f- each and 7,50,00,000 (Seven Crores Fifty Lakhs) 0.001 % MNom-cumalathes
Compuibicrily Convertible Profgnence Shames (NODCPS) of Re, 10/- each with power to Inofesss
andfor reduce the capital of the Company.”
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Schadule IT

1, MEMORANDUM OF ASSOCIATION
The Diyject clause of the Mamorandum af Associstion of the Transferss Company shall
ba amended to includes the fellowing obiject classes:

& Tocarry on the business of operating, establishing, providing and managieg o 1 Jcommaerce,
m-commered wabgites, mobile applications, wte., i rglation 1o dasling in a8 kinds of iTams
relabed o Avternabie Indusiny.

# T caery on the business of providing consultancy, solutions and services relsted to online
or etharwiss cparating, sstablishing, praviding and managing, including making, praducing,
diéslgn, develop, maintain, operate, own, establish, inesall, hodt, provide, ereale, facilitate,
pupply, sals, purchasze, bcence oF othensice deal &n gverything related fo subomobile
inshustry.

«  To provide consultancy senices addressed to Automobile products and compenents of
piFemolils Industey and b0 eabiish or developmant of veehsies, Portal SRes for the sama.

Digitally signed
RAMESH IYER by RAMESH IYER

SUBRAMANIA ' SUBRAMANIAN
N VAIGALATHUR

VAIGALATHUR Date: 2024.02.22
18:09:45 +05'30'
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