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SCHEME OF AMALGAMATION
PREAMBLE
This Scheme of Amalgamation in its present form contemplates an amalgamation of:

A Accelyst Solutions Private Limited (“Transferor Company”), a private limited company
incorporated under the provisions of the erstwhile Companies Act, 1956 as “Accelyst Solutions
Private Limited” on July 29, 2008 bearing CIN - U72900MH2008PTC185202. The registered
office of the Transferor Company is situated at 2nd Floor, Unit No. 205-206, Plot No. 1 Vaibhav
Chambers, Bandra Kurla Complex, Mumbai - 400 051.

With

B. Freecharge Payment Technologies Private Limited (“T'ransferee Company”), a private limited
company incorporated under the provisions of the Companies Act, 2013 on January 14, 2015
bearing CIN - U74140DL2015PTC275419 and having its registered office situated at 2nd Floor,
Red fort Capital Parsvnath Tower, Bhai Veer Singh Marg, Near Gole Market, New Delhi - 110
001", The Transferee Company was incorporated as “Klickpay Payment Services Private Limited”
and was later renamed as “Freecharge Payment Technologies Private Limited” vide a fresh
certificate of incorporation issued pursuant to a change in name dated January 29, 2016.

For this purpose, this Scheme (ar defined bereinafter) is divided into the following patts:

(a) Preamble

(b) Part I - deals with the Introduction, Objectives and Definitions;

(©) Part IT - deals with the amalgamation of the Transferor Company with the Transferee Company;
(d) Part ITT - deals with accounting and tax treatment;

(e) Part IV - deals with the general terms and conditions that would be applicable to the entire Scheme;
(f) Part V — deals with miscellaneous provisions that would be applicable to the entire Scheme.

In addition to the above, this Scheme also provides for various other matters consequential or otherwise
integral to it.

The amalgamation hereunder will be effected under the provisions of Sections 230 to 232 of the Companies
Act, 2013 and in accordance with section 2(1B) of the Income Tax Act, 1961.

PART I- INTRODUCTION AND DEFINITIONS

1. INTRODUCTION

1.1. The Transferee Company is a wholly owned subsidiary of Axis Bank Limited, which is a public
company. The Transferee Company is engaged in the business of providing payments solutions,
payment support services and technology solutions. The main objects of the Transferee Company,
inter alia, are:

" The Scheme was amended vide board resolution dated May 8, 2018 to reflect the new registered office of the Transterce Company
prior to which it was situated at Ground Floor, Plot No. 68 Okhla Industnial Iistate, Phase-111 New Delhi — 110 020.
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1.3.

1.4.

i To provide, promote, develop, design, establish, setup, maintain, organize, undertake, manage, operafe,
run, market and carry on the business of all {)pes‘/ kinds of physical, electronte and virtual payment system
services, e- wallets, mobile wallels, pre -paid payment instruments, whether open, closed and semi closed,
cash card, payment gateway service, with a vision fo create solutions that address the payment requirenents
of consumers including but not limited to both individuals and businesses in India under compliance of

applicable laws

2. To carry on the business of assisting, servicing, facilitating, offering, distributing, implementing or otherwise
promoting such services, schemes, policies and projects including but not limited to financial assets,
instraments, products, policies, investment vebicles and to provide technology and process services for
Jactlitating such businesses.

2, To carry on the business of issue, servicing and dealing in all kinds of payment products, payment systems,
remittances and development of such business either on ifs own or in collaboration, association or tie-np
with Banks or other organisations, identifying and entering info an agreement either individunally or as
member of an Association of Persons with any shop, store, restaurant and anmy other merchant
establishment, for the purpose of providing payment systems or any other payment service, o any person
who agrees to be a member of or a subscriber to any payment product, payment systems, developed, issued
or serviced by the Conpany and to establish, payment product, payment systews and remittances centres at
sueh places as the Company may deem expedient and to provide and to engage in all businesses as may be
related or ancillary to the aforesaid business areas and fo carry on the business of mariketing, distributing,
promotion and sale of products or services of Banks, Companies, financial Institutions and Organisations.

3A. To operate as a Bbarat Bill Payment Operation Unit under the Bharat Bill Payment System guidelines
to provide bill payment services for post-paid, recharge, DTH, Ulilities and others as permitted under
varions statutory norms.”

The Transferor Company is a wholly owned subsidiary of Axis Bank Limited, which is a public
company. The Transferor Company is engaged in the business of owning and operating a web and
mobile based platform for providing and facilitating online recharge/bill payment/coupon
services, marketing platform for third parties, distribution of mutual funds and insurance products
through the mobile application /website/mobile site. The main objects of the Transferor Company
to be pursued by on its incorporation are:

“1. To engage in the business of providing sales promotion technigues, solutions and services fo retailers and
manufacturers in India and abroad, through internct, web and on-line electronic media and by any other
media and to butld the most advanced technology platforn to facilitate the innovative sales promotion
technigues.

2. To act in India as agent, advisor; distributor, franchiser, surveyors, consultant for general insurance, life
insurance and for financial products such as deposits, mutual funds, government securities, shares, stocks,
bonds, debentures and/ or other financial instruments and to do the above either by itself or in conjunction
with others.”

This Scheme (as defined hereinafier) provides for the transfer and vesting, by way of Amalgamation,
of the Undertaking (as defined hereinafier) of the Transferor Company in the Transferee Company.

This composite Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for
the amalgamation of the Transferor Company with the Transferee Company and the consequent
issue of equity shares by the Transferee Company to the shareholders of the Transferor Company,
the consequent cancellation of the equity shares of the Transferor Company and the consequent
dissolution of the Transferor Company without winding up, pursuant to Sections 230 to 232 and
other relevant provisions of the Act (as defined bereinafter) in the manner provided for in this Scheme.
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3.1.

This Scheme envisages the amalgamation of the Transferor Company with the Transferee
Company, resulting in consolidation of the business in one entity and strengthening the position
of the merged entity, by enabling it to harness and optimize the synergies of the two companies.
The chief reasons and circumstances leading to and justifying the proposed Scheme, which make
it beneficial for all concerned, including the members and all other stakeholders of both the
Transferor Company and the Transferee Company are as follows:

2.1.1.  The Transferor Company and the Transferee Company are engaged in similar and
complementary lines of businesses and thus the amalgamation of the both companies will
result in administrative and operational rationalization, organizational efficiencies, and in
economies of scale, reduction in overheads and other expenses and optimum utilization
of resources.

2.1.2.  The Transferor Company and the Transferee Company can be amalgamated for mutual
benefit as this would reduce the costs and compliances requirements for the Transferor
Company and for Axis Bank as a group (“Axis Bank Group”). Cost savings will result
from focused operational efforts, rationalization, standardization and simplification of the
business processes, integration and optimization of various support functions, resources
and the assets.

2.1.3. The shareholders of the Transferor Company and the shareholders of the Transferee
Company being the same entity (i.e. Axis Bank Limited), the amalgamation of the two
entities shall not prejudicially affect the interest of its shareholders and/or the creditors.
This Scheme will also result in the strengthening of the brand “Freecharge”.

2.1.4.  The amalgamation of the Transferor Company and the Transferee Company will bring
about increased operational efficiency for Axis Bank Group. Further, this amalgamation
would be in furtherance of the compliance to be made by the Axis Bank Group with the
approval granted by the Reserve Bank of India for the Transferor Company and the
Transferee Company.

DEFINITIONS

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act (as defined bereinafter) and other applicable laws, rules, regulations, by-laws, as the case
may be, including any statutory modification or re-enactment thereof, from time to time.

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

“Act” means the Companies Act 2013, including the rules made thereunder and any statutory
modifications, re-enactment or amendments thereof from time to time and any reference to the
provisions of the said Act shall be construed accordingly;

“Appointed Date” means October 07, 2017 (or such other date as may be mutually determined
by the Board of Directors of the Transferor Company and the Transferee Company) and impact
of the amalgamation will be given as per the requirements of the applicable Indian Accounting
Standards from this date (or such other date as may be mutually determined by the Board of
Directors of the Transferor Company and the Transferee Company);

“Axis Bank Group” shall have the meaning ascribed to it in sub-clause 2.1.2 of this Scheme;
“Board of Directors” in relation to Transferor Company and/or Transferee Company, as the case

may be, shall, include a committee of directors or any person authorized by the board of directors

or such committee of directors;
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“Contracts” shall have the meaning ascribed to it in Clause 5.7 of this Scheme;
“Delegates” shall have the meaning ascribed to it in Clause 18.3 of this Scheme;
“Effective Date” shall have the meaning ascribed to it in Clause 13.2 of this Scheme;

“Governmental Authority” means any applicable Central, State or local Government, legislative
body, regulatory or administrative authority, agency or commission or any court, tribunal, board,
bureau or instrumentality thereof or arbitration or arbitral body having jurisdiction over the
territory of India;

“IT Act” shall have the meaning ascribed to it in sub-clause 5.9.1 of this Scheme;

“Legal Proceedings” shall have the meaning ascribed to it in Clause 5.6.1 of this Scheme;
“MAT?” shall have the meaning ascribed to it in sub-clause 5.9.2 of this Scheme;

“Tax Laws” shall have the meaning ascribed to it in sub-clause 5.9.1 of this Scheme;

“Transferor Company” shall have the meaning ascribed to it in paragraph A of the Preamble to
this Scheme;

“Transferee Company” shall have the meaning ascribed to it in paragraph B of the Preamble to
this Scheme;

“Tribunal” means the Hon’ble National Company Law Tribunal, Mumbai bench and the Hon’ble
National Company Law Tribunal, New Delhi bench, as the case may be;

“Scheme” shall have the meaning ascribed to it in Clause 1.4 of this Scheme;

“Record Date” means the date to be fixed by the Board of Directors of the Transferor Company
in consultation with the Board of Directors of the Transferee Company for the purpose of
determining the equity shareholders and creditors of the Transferor Company and the Transferee
Company for the purpose of carrying out the Scheme; and

“Undertaking” shall mean the business of the Transferor Company on a going concern basis,
¥ going
consisting inter alia of:

(@) all assets and properties of the Transferor Company wherever situated, including the right
to use such assets and properties, whether tangible or intangible, investments, income by
whatever name called, current assets (including inventories, sundry debtors, bills of
exchange, loans and advances by whatever name called and of whatever nature, including
accrued interest thereon etc.), vehicles, stocks and stores, furniture, fixtures, office
equipment’s, appliances, accessories, , depots, share of any joint assets, and other facilities
and premises;

(i1) Without prejudice to the generality of the foregoing clause, all properties including
investments, claims, powers, authorities, allotments, approvals, consents, exemptions,
registrations (including applications for obtaining all or any of the aforesaid approvals,
consents, exemptions, registrations), contracts, engagements, arrangements including
know-how, all permits, quotas, rights, entitlements, consents, clearances, approvals and
applications obtained by the Transferor Company for the purposes of conducting its
business; municipal permissions, approvals, consents, subsidies, all other intellectual
properties including trademarks, patents, designs, copyrights, including any applications
for registrations of the same and right to use such intellectual and industrial property rights,
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4.1.

trade secrets, confidential information, domain names, benefit of any deposits, privileges,
all other rights including any and all direct or indirect tax benefits and exemptions and
other benefits, licenses, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephones, facsimile connections, internet, leased
line connections, and installations, utilities, electricity and other services, provisions and
benefits of all agreements, privileges, contracts and arrangements, including technological
licensing agreements, computer programs, manuals, data, catalogues, sales and advertising
materials, dossiers, registered /unregistered user rights and licenses, and all other rights
whether presently subsisting or hereafter accruing and other interests in connection with
or relating to the Transferor Company;

(1it) all earnest moneys and/or security deposits paid by the Transferor Company;

(iv) all investments in stocks, shares, units and other securities, all bills receivable in hand and
in transit, all cash in hand and on current or deposit accounts (including money at call or
short notice) with banks, bullion, all book debts, mortgage debts and other debts with the
benefits of securities, or any guarantee therefor, all other, if any, property rights and assets,
benefit of all guarantees in connection with the business of the Transferor Company;

(v) all contracts, deeds, bonds, agreements, powers of attorney, grants of legal representation
and other instruments of whatever nature, all records, files, papers, engineering and
process information, computer programmes, software licenses, drawings, manuals, data,
catalogues, quotations, promotional or advertising materials, lists of present and former
clients or investors, client’s credit information and other records whether in physical or
electronic form; and

(vi) any and all debts, borrowings and labilities, present or future (including deferred tax
liabilities and contingent liabilities), whether secured or unsecured, of the Transferor
Company and shall further include any obligations under any licenses and/or permits.

SHARE CAPITAL STRUCTURE

The authorized, issued, subscribed and paid-up share capital structure of the Transferor Company
as on January 31, 2018 is as follows:

Accelyst Sclutions Private Limited
Particulars Nos. INR.
AUTHORIZED SHARE
CAPITAL
Equity Shares of INR 10 each 1,000,000,000 10,000,000,000
ISSUED, SUBSCRIBED AND
PAID-UP
Equity Shares of INR 10 each fully 679,682,662 6,796,826, 620
paid up

The entire share capital of the Transferor Company is held by Axis Bank Limited and its nominees.
The equity shares of the Transferor Company are, at present, not listed on any stock exchanges.

The authorized, 1ssued, subscribed and paid-up share capital structure of the Transferee Company

as on January 31, 2018 1s as follows:
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Freecharge Payment Technologies Private Limited
Particulars Nos. INR.
AUTHORIZED SHARE CAPITAL
Equity Shares of INR 10 each. 1,006,010,000 10,060,100,000
ISSUED, SUBSCRIBED AND
PAID-UP
E[?Luty Shares of INR 10 each fully paid 581,050,000 5,810,500,000

The entire share capital of the Transferee Company is held by Axis Bank Limited and its nominees,
The equity shares of the Transferee Company are at present, not listed on any stock exchange.

PART IT - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING OF THE UNDERTAKING

With effect from the Appointed Date and upon this Scheme coming into effect, subject to the
provisions of this Scheme, the Transferor Company along with its Undertaking, pursuant to the
provisions of Sections 230 to 232 of the Act, shall be and stand merged with and be vested in the
Transferee Company, as a going concern, without any further act, deed or instrument.

With effect from the Appointed Date and upon the coming into effect of this Scheme, the
Undertaking of the Transferor Company (including all the estate, assets, rights, claims, title, interest
authorities, all licenses, consents, approvals, permits and permissions, including accretions and
appurtenances) shall, subject to the provisions in relation to the mode of vesting hereunder and
pursuant to the provisions of the Act, subject to the approval from the concerned regulatory
authorities (if any), without any further act, instrument or deed, be transferred to and vested in
and/or deemed to have been transferred to and vested in the Transferee Company as a going
concern so as to become, as and from the Appointed Date, Undertaking of the Transferee
Company subject to provisions set out under this Scheme in relation to charges thereon in favour
of banks and/or financial institutions, if any.

Without prejudice to the generality of the above, with effect from the Appointed Date and upon
this Scheme becoming effective:

Transfer of assets:

53.1.  As on the Appointed Date, the Transferor Company only holds leasehold improvements
and does not hold any other interests in immovable properties (including land together
with the buildings and structures standing thereon) and rights and interests in immovable
properties of the Transferor Companies, whether frechold or leasehold or otherwise
(“Properties”). In relation to the Properties, all tenancies, and all documents of title, rights
and easements in relation thereto shall stand transferred to and be vested in and transferred
to and/or be deemed to have been and stand transferred to and vested in the Transferee
Company, without any further act or deed done by the Transferor Companies and/or the
Transferee Company on and from the Appointed Date. The Transferee Company shall be
entitled to and exercise all rights and privileges attached thereto and shall be liable to pay
the ground rent, taxes and to fulfill all obligations in relation to or applicable to such
immovable properties. The relevant authorities shall grant all clearances/permissions, if
any, required for enabling the Transferee Company to absolutely own and enjoy the
immovable properties in accordance with law.

-
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All assets of the Transferor Company, as are movable in nature or incorporeal property or
are otherwise capable of the transfer by manual delivery of possession, payment or by
endorsement and delivery, or by vesting and recordal pursuant to this Scheme, shall stand
vested in the Transferee Company and shall become the property and an integral part of
the Transferee Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by manual delivery or endorsement, as appropriate to the property being vested
and title to the property shall be deemed to have been transferred accordingly.

5.3.3. Al movable properties of the Transferor Company, other than those specified in sub-
Clause 5.3.2 above, including investments in shares, debentures, bonds, notes, units, or
other debt securities of any third parties, receivables, sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, semi-Government, local and other
authorities and bodies, customers and other persons, shall without any further act,
instrument or deed, or notice or further intimaton to any third parties, become the
property of the Transferee Company and all rights, powers, duties and obligatons in
relation thereto shall be and stand transferred to and vested in or be deemed to have been
transferred to and vested in and shall be exercised by and against the Transferee Company
as effectually as if instead of the Transferor Company, the Transferee Company had issued
the same, and the debtors shall be obliged to make payments to the Transferee Company
on and after the Effective Date.

5.3.4. In respect of such of the assets belonging to the Transferor Company other than those
referred to in Clauses 5.3.2 and 5.3.3 above, the same shall, without any further act,
instrument or deed, be transferred to and vested in and/or be deemed to have been and
stand transferred to and vested in the Transferee Company.

5.3.5. Stamp Duty

All movable properties belonging to the Transferor Company shall be transferred by way
of delivery and possession, no stamp duty shall be payable on transfer of such properties
to Transferee Company in terms of the Scheme.

Transfer of Liabilities:

54.1.  As on the Appointed Date, the Transferor Company has not obtained any secured debt.
All debts (whether in Indian Rupees or foreign currency), all liabilities, contingent or
otherwise, duties, obligations and undertakings of the Transferor Company of any nature
whatsoever (hereinafter referred to as the “Liabilities”) whether provided for or not in
the books of account or disclosed in the balance sheet of the Transferor Company, shall,
pursuant to the applicable provisions of the Act, without any further act, instrument or
deed, be and stand transferred to and vested in or be deemed to have been transferred to
and vested in, the Transferee Company, so as to become the Liabilities of the Transferee
Company and that it shall not be necessary to obtain the further consent of any third party
or other person who is a party to any contract or any arrangement by virtue of which such
Liabilities have arisen, in order to give effect to the provisions of this Clause.

EJI
i
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For avoidance of doubt, where any of the Liabilities as on the Appointed Date (deemed
to have been transferred to the Transferee Company) have been discharged by the
Transferor Company on or after the Appointed Date but before the Effective Date, such
discharge shall be deemed to have been for and on behalf of the Transferee Company for
all intent and purposes and under all applicable laws.

54.3. All loans raised and utilized and all debts, duties, undertakings, habilities and obligations
incurred or undertaken by the Transferor Company after the Appointed Date and prior to
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the Effective Date subject to the provisions of this Scheme shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the Transferee Company and to
the extent they are outstanding on the Effective Date, shall, upon the coming into effect
of this Scheme, pursuant to the applicable provisions of the Act, without any further act,
instrument or deed be and stand transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company and shall become the loans, debts,
duties, undertakings, liabilities and obligations of the Transferee Company which shall
meet, discharge and satisfy the same.

544. The limits of the Transferee Company for borrowings (apart from temporary loans
obtained from the bankers in the ordinary course of business) in terms of Section 180(1)
(c) of the Act, shall, without any further act, instrument or deed, stand enhanced by the
limit equivalent to the amount of the liabilities comprised in the Undertaking of the
Transferor Company transferred to the Transferee Company.

Transfer of Licenses:

5.5.1.  All the licenses, permits, quotas, approvals, permissions, registrations, incentives, and
benefits, exemptions, subsidies, concessions, grants, rights, claims, liberties, special status
and other benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company, including any applications made for the aforesaid, and all rights and
benefits that have accrued or which may accrue to the Transferor Company, whether
before or after the Appointed Date, shall, pursuant to the applicable provisions of the Act,
without any further act, instrument or deed, cost or charge be and stand transferred to and
vest in or be deemed to be transferred to and vested in and be available to the Transferee
Company so as to become as and from the Appointed Date licenses, permits, quotas,
approvals, permissions, registrations, incentives, and benefits, exemptions, subsidies,
concessions, grants, rights, claims, liberties, special status and other benefits or privileges
of the Transferee Company and shall remain valid, effective and enforceable on the same
terms and conditions.

55.2. Since each of the licenses, permits, quotas, approvals, permissions, registrations,
incentives, and benefits, exemptions, subsidies, concessions and other authorizations, shall
stand vested by the order of sanction of the Tribunal in the Transferee Company, the
Transferee Company shall file the relevant intimations, for the record of the statutory
authorities who shall take them on file, pursuant to the vesting orders of the sanctioning
courts.

Transfer of 1 Proceedings:

5.6.1. Upon the coming into effect of this Scheme, all suits, actions, complaints, claims and
proceedings of whatsoever nature (the “Legal Proceedings™) by or against the Transferor
Company pending and/or arising on or before the Effective Date, shall not abate, be
discontinued or in any way prejudicially affected by reason of the amalgamation of the
Transferor Company or because of the provisions contained in this Scheme, but the
proceedings shall be continued and any prosecution shall be enforced by or against the
Transferee Company in the same manner and to the same extent as it would or might have
been continued and enforced by or against Transferor Company, had this Scheme not
been made.

Transfer of Contracts:
5.7.1.  Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme,
all contracts, purchase orders, Letter of Intent, memoranda, deeds, bonds, agreements,

undertakings, arrangements, assurances and other instruments of whatsoever nature,
whether written or otherwise, (hereinafter referred to as the “Contracts”) to which the
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5.8.

Transferor Company is a party or to the benefit of which the Transferor Company may be
eligible, and which are subsisting or having effect immediately before the Effective Date,
shall without any further act, instrument or deed be in full force and effect against or in
favour of the Transferee Company as the case may be and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or obligee thereto.

Transfer of Employees:

5.8.1.

582

Upon the coming into effect of this Scheme, all employees of the Transferor Company
shall become the employees of the Transferee Company and, subject to the provisions
hereof, on terms and conditions not less favourable than those on which they are engaged
by the Transferor Company in relation to the Undertaking and without any interruption
of or break in service as a result of the transfer of the Undertaking. For the purpose of
payment of any compensation, gratuity and other terminal benefits, the immediate past
services of such employees with the Transferor Company shall also be taken into account,
and paid by the Transferee Company as and when the same become payable. Other than
for the purpose of payment of any compensation, gratuity and other terminal benefits post
the Appointed Date, all liabilities arising from employment of all such employees in
relation to the Undertaking, and which are subsisting or have effect immediately before
the Appointed Date, shall be on account of the Transferor Company and after the
Appointed Date, the same shall be on account of the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

In so far as the provident fund and gratuity fund and any other funds or benefits in relation
to such employees are concerned, all liabilities arising from all such funds subsisting
immediately before the Appointed Date, shall be on account of the Transferor Company
and after the Appointed Date, the same shall be on account of the Transferee Company
and shall, in all proceedings, be dealt with accordingly.

In relation to any other fund created or existing for the benefit of the employees being
transferred to the Transferee Company, the Transferee Company shall stand substituted
for the Transferor Company for all purposes whatsoever, including relating to the
obligation to make contributions to the said funds in accordance with the provisions of
such scheme, funds, bye laws, etc. in respect of such employees, provided that such funds
are transferred to the Transferee Company with no pending obligations of the Transferor
Company to make contributions prior to the Effective Date.

Transfer of benefi tax paid

591,

i
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Any tax liabilities under the Income Tax Act, 1961 including any statutory modifications,
re-enactments or amendments thereof for the time being in force (“IT Act™), Goods and
Services Tax, Professional Tax, erstwhile VAT and Service Tax and applicable State Tax
laws or other applicable laws / regulations dealing with taxes / duties / levies (hereinafter
in this Clause referred to as “T'ax Laws”) allocable or related to the business of the
Transferor Company to the extent not provided for or covered by the provision for tax in
the accounts made as on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. Any surplus in the provision for taxation / duties
/ levies account including advance fax and tax deducted at source (IDS) as on the date
immediately preceding the Appointed Date will also be transferred to the account of the
Transferee Company.

Upon the coming into effect of this Scheme, benefits of all taxes paid including but not
limited to income tax, service tax, GST, Minimum Alternate Tax (“MAT”) paid under
Section 115]A/115]B of the I'T Act advance taxes and tax deducted at source by the
Transferor Company shall, with effect from the Appointed Date, regardless of the period



5.10.

to which they relate, be deemed to have been paid for and on behalf of and to the credit
of the Transferee Company as effectively as if the Transferee Company had paid the same
and shall be deemed to be the rights/claims of the Transferee Company. The Transferee
Company shall be entitled to claim credit, refund adjustment for the same as may be
applicable notwithstanding that challans or records or any statutory evidence may be in the
name of Transferor Company. Further, all unavailed credits, set offs, right to carry forward
and set off losses and/ or unabsorbed depreciation (including book losses and/ or
unabsorbed depreciation eligible to be reduced for the purpose of MAT under Section
115]B), claims for refunds under any State or Central statutes any other tax benefits
(including but not limited to any expense deduction), due to Transferor Company/ which
Transferor Company would have been entitled to had merger not been made effective,
regardless of the period to which they may relate, shall stand transferred to the benefit of
and shall be available in the hands of the Transferee Company without restrictions under
the respective provisions notwithstanding that challans or records or any statutory
evidence may be in the name of transferor company and all conditions fulfilled by
transferor company for availing such credits, set offs, carried forward losses, refunds or
any other tax benefits (including but not limited to expense deduction) shall be deemed to
have been fulfilled by Transferee Company..

593. On this Scheme becoming effective and from the Appointed Date, the Transferee
Company shall be entitled to file/revise its income tax returns, service tax returns and
other statutory returns/filings/records, if required, and shall have the right to claim
refunds or any other credits, (including but not limited to MAT credits, credit of foreign
taxes paid/ withheld, TDS credits, etc.), if any, as may arise or accrue consequent to
implementation of this Scheme. All the compliances done by the Transferor Company will
be considered as valid compliances by Transferee Company.

5.9.4.  Any tax deducted at source by Transferor Company/ Transferee Company on transactions
with the Transferee Company/ Transferor Company, if any (from Appointed Date to
Effective Date) shall be deemed to be advance tax paid or deposited by the Transferee
Company and shall, in all proceedings, be dealt with accordingly in the hands of Transferee
Company (including but not limited to grant of such tax deposited as credit against total
tax payable by transferee company while filing consolidated return of income on or after
appointed date).

5.9.5.  All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor
Company pending and/or arising shall be continued and/or enforced by the Transferor
Company until the Effective Date. As and from the Effective Date, the tax proceedings
shall be continued and enforced by or against the Transferee Company in the same manner
and to the same extent as would or might have been continued and enforced by or against
the Transferor Company. Further, the aforementioned proceedings shall not abate or be
discontinued nor be in any way prejudicially affected by reason of the amalgamation of the
Transferor Company with the Transferee Company or anything contained in the Scheme.

Books and Records

5.10.1. All books, records, files, papers, engineering and process information, catalogues,
quotations, advertising materials, if any, lists of present and former clients and all other
books and records, whether in physical or electronic form, of the Transferor Company, to
the extent possible and permitted under applicable laws, be handed over by them to the
Transferee Company

The transfer and vesting of the Transferor Company with and into the Transferee Company under
Part 1T of this Scheme, shall not affect the continuance of any Legal Proceedings and the
effectiveness of Contracts already completed or Liabilities incurred by the Transferor Company,
either prior to or on or after the Appointed Date till the Effective Date, to the end and intent that
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the Transferee Company shall accept and adopt all acts, deeds and things done and executed by or
on behalf of the Transferor Company in respect thereto as acts, deeds and things done and
executed by and on behalf of itself.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting
of the Transferor Company occurs by virtue of Part II of this Scheme itself, the Transferee
Company may, at any time after the Effective Date, in accordance with the provisions hereof, if so
required under applicable law or otherwise, give notice in such form, as may be required or as it
may deem fit and proper or enter into or execute deeds (including deeds of adherence),
confirmations, novations, declarations or other writings or documents as may be necessary and
carry out and perform all such formalities and compliances, for and on behalf of the Transferor
Company, including, with or in favour of and required by (i) any party to any Contract to which
the Transferor Company is a party; or (ii) any Governmental Authority or non-government
authority, in order to give formal effect to the provisions of this Scheme. Provided however, that
execution of any confirmation or novation or other writings or arrangements shall in no event
postpone the giving effect to this Scheme from the Effective Date.

For the removal of doubts it is clarified that to the extent that there are inter-company loans,
deposits, obligations, balances or other outstandings including any interest thereon, as between the
Transferor Company and the Transferee Company, the obligations in respect thereof shall
automatically come to an end and there shall be no liability in that behalf and corresponding effect
shall be given in the books of account and records of the Transferee Company for the reduction
of such assets or liabilities as the case may be.

CHANGE IN OBJECT CLAUSE OF TRANSFEREE COMPANY

Upon the Scheme coming into effect, the Clause III of the Memorandum of Association of the
Transferee Company shall be deemed to have been altered and amended without any further act
or deed, to include the objects as required for the purpose of carrying on the business activities of
the Transferor Company, pursuant to Section 13 of the Act and other applicable provisions
thereof. Accordingly the Memorandum of Association of the Transferee Company shall be altered
and amended and necessary revisions in numbering of the clauses inserted shall be carried out. The
following new Clauses shall be added after existing Clause 3A of the Memorandum of Association
of the Transferee Company and shall read as under:

“d. To engage in the business of providing sales promotion techniques, solutions and services to retatlers and
manufacturers in India and abroad, through internet, web and on-line electronic media and by any other
media and to build the most advanced technology platform to facilitate the innovative sales promotion
technigues.

]

To act in India ar agent, advisor, distributor, franchiser, surveyors, consultant for general insurance, life
insurance and for financial products such as deposits, mutual funds, government securities, shares, stocks,
bonds, debentures and/ or other financial instruments and to do the above either by itself or in conjunction
with others.”

For the purpose of such amendment to the Memorandum of Association of the Transferee
Company as provided in this Clause, the consent/approval given by the members of the Transferee
Company to this Scheme pursuant to Sections 230 to 232 of the Act and other applicable
provisions of thereof shall deemed to be sufficient and no further consent/approval of the
members of the Transferee Company under the provisions of the Section 13 of the Act and other
applicable provisions thereof shall be required to be passed for making such amendment to the
Memorandum of Association of the Transferee Company and filing of the certified copy of this
Scheme as sanctioned by the Tribunal together with the order of the Tribunal and the copy of the
altered Memorandum of Association of the Transferee Company shall be compliance of the
Section 13 of the Act and all other applicable provisions of the Act. The concerned Registrar of
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Companies shall register and certify such registrations in accordance with the provisions of Section
13 of the Act and all other applicable provisions of the Act.

COMBINATION AND SUBSEQUENT INCREASE OF AUTHORIZED SHARE
CAPITAL

Upon this Scheme coming into effect, the authorized share capital of the Transferee Company
shall automatically stand increased without any further act, instrument or deed on part of the
Transferee Company including filing of statutory forms with the Registrar of Companies and
payment of stamp duty and fees payable to the Register of Companies, by the authorized share
capital of the Transferor Company as on the Effective Date as such fees and duties in respect of
the Transferor Company have already been paid by the Transferor Company, the benefit of which
stands vested in the Transferee Company on and from the Effective Date. In addition to the
authorized share capital of the Transferee Company being increased as aforementioned, the
Transferee Company intends to increase its authorized share capital by an amount of INR
2000,00,00,000 (Indian Rupees Two Thousand Crores only), thereby increasing the authorized
share capital of the Transferee Company by an aggregate amount of INR 3000,00,00,000 (Indian
Rupees Three Thousand Crores only).

Upon the Scheme coming into effect, the Clause V of the Memorandum of Association of the
Transferee Company shall be deemed to have been altered, modified and amended without any
further act, instrument or deed, pursuant to Sections 13 of the Act and other applicable provisions
thereof and for this purpose the stamp duties and fees paid on the authorized share capital of the
Transferor Company shall be utilized and applied to the increased authorized share capital of the
Transferee Company and no extra stamp duty and/or fee shall be made by the Transferce
Company for increase in the authorized share capital.

Accordingly, upon sanction of this Scheme, the authorized share capital of the Transferee
Company shall stand increased to INR 4006,01,00,000 (Indian Rupees Four Thousand and Six
Crores and One Lakh only) divided into 400,60,10,000 (Indian Rupees Four Hundred Crores Sixty
Lakhs and Ten Thousand only) Equity Shares of INR 10 (Indian Rupees Ten) each and Clause V
of the Memorandum of Association of the Transferee Company shall stand altered as under:

“The Anthorized Share Capital of the company is INR 4006,01,00,000 (Indian Rupees Four Thousand Six
Crores One Lakh only) divided into 400,60,10,000 (Four Hundred Crores Sixty Lakhs and Ten Thousand)
Egquity Shares of INR 10 (Tndian Rupees Ten) each’”

CONSIDERATION

Subject to the approval of draft Scheme by statutory/regulatory authorities as may be applicable
and the Tribunal, in consideration of the transfer and vesting of the Undertaking to the Transferee
Company in terms of this Scheme, the Transferee Company shall issue and allot to the shareholders
of the Transferor Company whose name is recorded in the register of members of the Transferor
Company on the Record Date, 174 (One Hundred and Seventy Four) equity shares in the
Transferee Company of the face value of INR 10 (Indian Rupees Ten) each credited as fully paid-
up for every 100 (One Hundred) equity share(s) held by such shareholder in the Transferor
Company (the “Share Entitlement Ratio™).

Notwithstanding anything contained herein, in the event any shareholder of the Transferor
Company having a shareholding such that such shareholder becomes entitled to a fraction of the
equity shares, such fractional entitlement of equity shares, if any, will be rounded off to the nearest
integer.

Upon this Scheme becoming effective, the equity shares of the Transferor Company held by its
members shall, without any further act or deed, in accordance with provisions of the Act, b
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automatically cancelled or extinguished on and from the Effective Date and the order of the
Tribunal sanctioning this Scheme shall be deemed to be the order confirming the cancellation/
extinguishment under the applicable provisions of the Act.

The equity shares to be issued by the Transferee Company pursuant this Clause shall be issued in
dematerialized form.

It is clarified that no resolutions under the provisions of the Act shall be required to be passed by
the Transferee Company separately in a general meeting for issue of shares to the shareholder of
the Transferor Company under this Scheme and on the members of the Transferee Company
approving this Scheme, it shall be deemed that they have given their consent to the issue of equity
shares of the Transferee Company to the eligible shareholders of the Transferor Company.

The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall be
subject to the provisions of the Memorandum and Articles of Association of the Transferee
Company and shall rank pari passu in all respects with the then existing equity shares of the
Transferee Company, including in respect of dividend, if any, that may be declared by the
Transferee Company from the Appointed Date.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to the close of business hours on the Effective
Date:

9.1.1. The Transferor Company shall carry on and be deemed to carry on its business and activities
and stand possessed of its properties, estates, assets, rights, title, interests and authorities for
and on account of and in trust for the Transferee Company and all the profits and incomes
accruing or arising to the Transferor Company and all expenditure or losses arising or
incurred by the Transferor Company shall, for all purposes, be treated and be deemed to be
the profits and incomes or expenditures and losses, as the case may be, of the Transferee
Company.

9.1.2. All assets acquired, leased or licensed, licenses obtained, benefits, entitlements, incentives
and concessions granted, Contracts entered into, Liabilities incurred and Legal Proceedings
initiated or made party to, between the Appointed Date and till the Effective Date by the
Transferor Company shall be deemed to be transferred and vested in the Transferee
Company. Further, in connection with any transactions between the Transferor Company
and the Transferee Company between the Appointed Date and up to the Effective date, if
any service tax/GST has been paid by the Transferor Company, then upon this Scheme
becoming effective, the Transferee Company shall be entitled to claim refund of such service
tax/GST paid by the Transferor Company.

9.1.3. To the extent possible, pending sanction of this Scheme, the Transferor Company or the
Transferee Company shall be entitled to apply to the relevant Government Authorities and
other third parties concerned, as may be necessary under any law or contract for transfer or
modification of such consents, approvals and sanctions which the Transferee Company may
require to own and carry on the business of the Transferor Company with effect from the
Effective Date and subject to this Scheme being sanctioned by the Tribunal.

9.1.4. The Transferor Company may undertake the sale, transfer or write off of certain assets and
liabilities of the Transferor Company as a part of its ordinary business and shall not undertake
any new business or any substantial expansion which exceeds 20% of its turnover as per the
last audited financial statements, of its existing business or alter the nature of its business
except with the prior written consent of the Transferee Company.
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9.1.5. The Transferor Company shall not undertake financial commitments or sell, transfer,
alienate, charge, mortgage, or encumber or otherwise deal with or dispose of any undertaking
or any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the date of filing
this Scheme with the Tribunal or

(b) if the same is expressly permitted by this Scheme or

(c) for raising loans (secured or unsecured) for an amount not exceeding INR
100,00,00,000 (Indian Rupees One Hundred Crores only); or

(d) if the prior written consent of the Board of Directors of the Transferee Company has
been obtained.

9.1.6. Any of the rights, powers, authorities and privileges attached or related or pertaining to the
Undertaking and exercised by or available to the Transferor Company shall be deemed to
have been exercised by the Transferor Company for and on behalf of and as agent for the
Transferee Company. Similarly, any of the obligations, duties and commitments attached,
related or pertaining to the Undertaking that have been undertaken or discharged by the
Transferor Company shall be deemed to have been undertaken or discharged for and on
behalf of and as agent for the Transferee Company.

9.1.7. The Transferor Company intends to issue fresh securities to its existing shareholders for an
amount not exceeding INR 200,00,00,000 (Indian Rupees Two Hundred Crores only).
Except for the aforementioned issuance, the Transferor Company shall not make any change
in its capital structure, whether by way of increase (by issue of equity shares on a rights basis,
bonus shares, convertible debentures or otherwise) decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other manner except as may be expressly
permitted under this Scheme, or with the prior written permission from the Transferee
Company.

9.1.8. The Transferor Company shall not amend its Memorandum and Articles of Association,
except with the prior written consent of the Transferee Company.

9.1.9. The Transferor Company shall carry on its business with reasonable diligence and business
prudence and in the same manner as it had been doing hitherto.

With effect from the Effective Date:

9.2.1. the Transferee Company shall commence and catry on and shall be authorized to carry on
the business of the Transferor Company.

9.2.2. the resolutions, if any, of the Transferor Company, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions of
the Transferee Company and if any such resolutions have upper monetary or other limits
imposed under the provisions of the Act, or any other applicable provisions, then the said
limits shall be added to the limits, if any, imposed under like resolutions passed by Transferee
Company and shall constitute the aggregate of the said limits in the Transferee Company.

9.2.3. The Boards of Directors of the Transferor Company and the Transferee Company shall,
upon the conditions being satisfied, or upon waiver of any condition that is capable of being
waived, declare this Scheme as having come into effect.

PART III - ACCOUNTING AND TAX TREATMENT

10. GENERAL ACCOUNTING TREATMENT

10.1.

Upon the coming into effect of this Scheme, the Transferee Company shall give effect-to
accounting treatment in its books of accounts in accordance with accounting standards as specified

il



11.

13.

13.1.

under Section 133 of the Act read with Companies (Indian Accounting Standards) Rules, 2015 or
any other relevant and related requirements under the Act as applicable on Effective Date.

All costs and expenses incurred as per Clause 21 below as well as other costs incidental to
finalization of this Scheme and to put it into operation and any other expenses or charges
attributable to the implementation of this Scheme shall be charged to Profit and Loss in the
books of the Transferee Company.

TAX TREATMENT

This Scheme has been drawn up to comply and come within the definition and conditions relating
to “Amalgamation” as specified under Section 2(1B) of the IT Act. If any terms or provisions of
this Scheme are found or interpreted to be inconsistent with the provisions of the said sections of
the IT Act, at a later date, including resulting from an amendment of law or for any other reason
whatsoever, this Scheme shall stand modified / amended to the extent determined necessary to
comply and come within the definition and conditions relating to Amalgamation as specified in the
IT Act. In such an event the clauses which are inconsistent shall be modified or if the need arises
be deemed to be deleted and such modification / deemed deletion shall however not affect the
other parts of this Scheme.

PART IV - GENERAL TERMS AND CONDITIONS
DIVIDEND

The Transferee Company shall be entitled to declare and pay dividends, whether interim or
final, to their respective equity sharcholders as on the respective Record Date for the
purpose of dividend.

On and from the date of filing this Scheme with the Tribunal and until the Effective Date,
the Transferor Company shall declare dividend only after prior consultation with the
Transferee Company. The holders of the equity shares of the Transferor Company shall,
save as expressly provided otherwise in this Scheme continue to enjoy their existing rights
under the Articles of Association, including the right to receive dividends from the
Transferor Company, till the Effective Date. The holders of equity shares issued pursuant
to this Scheme by the Transferee Company will not be entitled to receive the benefit of any
dividends declared/paid by Transferee Company between the Appointed Date and Effective
Date.

The holders of the equity shares of the Transferee Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under the Articles of
Association of the Transferee Company.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

This Scheme is conditional upon and subject to:

13.1.1.This Scheme being (i) approved by the respective requisite majorities of the various classes
of members and creditors (where applicable) of the Transferor Company and the Transferee
Company as required under the Act and (i) sanctioned by the Tribunal.

13.1.2.Such other sanctions and approvals including but not limited to in principle approvals,
sanctions by any Governmental Authority (in relation to transfer of Undertaking, or
entitlements or loans), if any, as may be required by law in respect of this Scheme being
obtained; and

13.1.3.the certified copies of the orders of the Tribunal referred to in this Scheme being filed with
Registrar of Companies, Maharashtra at Mumbai and Registrar of Companies, at New Delhi.
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16.1.

This Scheme shall become effective on such date when the certified copies of the orders of the
Tribunal sanctioning this Scheme are filed with the Registrar of Companies, Mumbai and New
Delhi respectively. Such date shall be known as the “Effective Date”.

Notwithstanding anything to the contrary contained herein, the non-receipt of any sanctions or
approvals for transfer of a particular asset or liability forming part of the Transferor Company to
the Transferee Company pursuant to this Scheme, shall not affect the effectiveness of this Scheme,
if the Board of Directors of the Transferor Company and the Transferee Company so decide.

DISCHARGE OF LIABILITIES

The Transferor Company is commercially solvent and its Undertaking can fully take care
and honor its creditors, and all liabilities, therefore by virtue of amalgamation of the
Transferor Company with the Transferee Company, the creditors, if any, of the Transferee
Company shall not be affected in any manner whatsoever.

In order to give effect to the foregoing provision, upon this Scheme becoming effective, the
Transferee Company unconditionally and irrevocably agrees and undertakes to pay, discharge and
satisfy all liabilities and obligations of the Transferor Company, pertaining to the period
commencing from the Appointed Date.

Further, the Transferee Company has a substantial capital and operation base and therefore upon
the amalgamation of the Transferor Company with the Transferee Company, the creditors, if any,
of the Transferor Company also shall not be affected in any manner whatsoever.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon this Scheme becoming effective, the Transferor Company shall be dissolved without being
wound up.

PART V - MISCELLENEOUS

APPLICATION TO THE TRIBUNAL AND OTHER AUTHORITIES

On this Scheme being agreed to by the requisite majorities of the members and creditors of the
Transferor Company and the Transferee Company, the Transferor Company and the Transferee
Company shall, with all reasonable dispatch, make respective applications, under the applicable
provisions of the said Act, to the Tribunal as necessary, nfer alia, to seck order for dispensing with
or for convening, holding or conducting of the meetings of their respective sharcholders and
creditors, sanctioning of this Scheme and for consequent actions including for dissolution of the
Transferor Company without winding up and further application/petition under Sections 230 to
232 and other applicable provisions of the Act including for sanction/confirmation/clarification
of this Scheme or connected therewith, as necessary.

POWER TO GIVE EFFECT TO THIS SCHEME

For the purpose of giving effect to the order passed under Sections 230 to 232 of the Act,
in respect of this Scheme by the Tribunal, the Transferee Company shall, upon this Scheme
becoming effective, be entitled to get the record of the change in the legal right(s) standing
in the name of the Transferor Company, in its favor in accordance with such order and the
provisions of Sections 230 to 232 of the Act. The Transferee Company shall be authorized
to execute any pleadings, applications, forms, writings etc., as are required to remove any
difficulties and carry out any formalities or compliance as are necessary for implementation
of this Scheme, including any amendment or modification to its charter documents.

.



18. MODIFICATION OR AMENDMENT TO THIS SCHEME

18.1.  The Transferor Company and the Transferee Company may assent from time to time on
behalf of all persons concerned to any modifications or amendments or additions to this
Scheme or to any conditions or limitations, which either the Board of Directors of the
Transferor Company and the Transferee Company deem fit, or which the Tribunal and/or
any other authorities under law may deem fit to approve of or impose and which the
Transferor Company and the Transferee Company may in their discretion deem fit and
resolve all doubts or difficulties that may arise in carrying out and implementing this Scheme
and to do, authorize and execute all acts, instruments, deeds, matters and things necessary,
or to review the position relating to the satisfaction of the conditions of this Scheme and if
necessary, to waive any of those (to the extent permissible under law) for bringing this
Scheme into effect.

18.2.  In the event any of the conditions that may be imposed by the Tribunal or other Governmental
Authorities, which the Transferor Company and the Transferee Company may find unacceptable
for any reason, or for any other reason as mutually agreed to between the Transferor Company
and the Transferee Company, then the Transferor Company and the Transferee Company are at
liberty to modify, vary or withdraw this Scheme prior to the Effective Date in any manner at any
time. Each of the Transferee Company and the Transferor Company (acting through its respective
Boards of Directors) be and is hereby authorized to take such steps and do all acts, deeds and
things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any
doubts, difficulties or questions, as may be mutually agreed, whether by reason of any orders of
the Tribunal or of any directive or orders of any other authorities or otherwise howsoever arising
out of, under or by virtue of this Scheme and/or any matters concerning or connected therewith
and such determination or directions, as the case may be, shall be binding on all the parties, in the
same manner as if the same were specifically incorporated in this Scheme.

18.3.  The aforesaid powers of the Transferor Company and the Transferee Company may be exercised
by their respective Boards of Directors, or a committee or committees of the concerned board of
directors or any person authorized in that behalf by the concerned Boards of Directors (hereinafter
referred to as “Delegates”).

19. SCHEME RENDERED NULL AND VOID

19.1.  In the event of any of the said sanctions and approvals not being obtained or waived and/or this
Scheme not being sanctioned by the Tribunal, this Scheme shall become null and void, and each
party shall bear its respective costs, charges and expenses in connection with this Scheme.

19.2. Further, the Boards of Directors of the Transferor Company and the Transferee Company,
including through or by the respective Delegates shall be entitled to revoke, cancel and declare this
Scheme to be of no effect if such Boards of Directors are of the view that the coming into effect
of this Scheme in terms of the provisions of this Scheme or filing of the drawn-up orders with any
authority could have adverse implication on Transferor Company and/or the Transferee Company.

19.3.  In the event of this Scheme failing to take effect finally within such period or periods as may be
mutually agreed upon by the respective Board of Directors of the Transferor Company and the
Transferee Company who are hereby empowered and authorized to agree to and extend the
aforesaid period from time to time in exercise of their powers through and by the respective
Delegates, this Scheme shall stand revoked/ cancelled and be of no effect and become null and
void and in that event no rights and liabilities whatsoever shall accrue to or be incurred inter se by
the parties or the shareholders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be governed
and be preserved or worked out in accordance with the applicable law.
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20. SEVERABILITY

20.1. In the event of any inconsistency between any of the terms and conditions of any eatlier
arrangement between the Transferee Company and the Transferor Company and their respective
shareholders and the terms and conditions of this Scheme, the latter shall prevail

20.2.  If any part or provision of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Transferor Company and the Transferee Company,
affect the validity or implementation of the other parts and/or provisions of this Scheme.

21. EXPENSES CONNECTED WITH THIS SCHEME

21.1 Save and except as provided elsewhere in this Scheme, all costs, charges, levies and expenses in
relation to or in connection with or incidental to this Scheme or the implementation thereof shall
be borne and paid for by the Transferee Company.

For and on behalf of Board of Directors of For and on behalf of Board of Directors of
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