
 

 
ADITYA BIRLA FASHION AND RETAIL LIMITED 

Registered Office:  
Piramal Agastya Corporate Park, Building ‘A’, 
4th and 5th Floor, Unit No. 401, 403, 501, 502,  
L.B.S. Road, Kurla, Mumbai - 400 070 

 
CIN: L18101MH2007PLC233901 
Tel.: +91 86529 05000 
Fax: +91 86529 05400 

 
Website: www.abfrl.com 
E-mail: secretarial@abfrl.adityabirla.com 

 

August 16, 2024 
 
BSE Limited 
Scrip code: 535755  

National Stock Exchange of India Limited  
Symbol: ABFRL 

 
Sub.:   Receipt of Certified copy of Order passed by Hon’ble National Company Law Tribunal, 

Mumbai Bench (“NCLT”) regarding the Scheme of Amalgamation among the Company, TCNS 
Clothing Co. Limited and their respective Shareholders and Creditors 

 
Ref.:  Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015  
 

Dear Sir/ Madam, 
 
This is further to our disclosure dated August 2, 2024, in connection with Scheme of Amalgamation 
(by way of Merger by Absorption) among TCNS Clothing Co. Limited (“Transferor Company”) and 
Aditya Birla Fashion and Retail Limited (“Transferee Company) and their respective shareholders and 
creditors (“Scheme”) under the provisions of Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013 read with the Rules framed thereunder. 
 
The Hon’ble National Company Law Tribunal, Mumbai Bench had pronounced the Order on                     
August 2, 2024, approving the aforesaid Scheme. 
 
This is to inform you that the Company has received the certified true copy of the abovementioned 
Order on August 16, 2024 and the same is enclosed herewith. 
 
Thanking you. 
 
Sincerely, 
For Aditya Birla Fashion and Retail Limited 
  
 
 
Anil Malik 
President & Company Secretary  
 
Encl: as above 
 
 

http://www.abfrl.com/
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THE NATIO AL COMPANY LAW TI.UH 

MmvfflAI BENCH 

AL t 

C .:P ,1(CAA)1/ 1 l l /MB-l / 20CU 
c/w 

C.A. (CAA)1/ 54/MB-I/ 2024 

fn ti,~ ,w:J.Utr of 

The Companies Art, 2013 (18 of2013); 

AND 

t,~ rh~ mo,tter of 

Se-clions. 232 rlw 230 

,and orlrer applicable provisions o/tl:e 

Ce1mpanies Aa, ZOJ J d.;td Rrtles frnm.e.d 

lhmn_mder m infarct! from time to lime;· 

MID 

ln the mauer ef 
Composite Sdw,n~ of A"1<Ilg'11mm·,m 

TCNS Clothing Co. Limited 

CTN L99999MH 1997PLC417265 ... Petitioner Company 1/ 

Transferor Company 

Aditya Birla Fashion and Retail Limited 

ClN L 18101 MH2007PLC233901 .. . Pctitiom .. -:r Company 2 

Transfer« C,ompany 

( "C'oll«tinfy reft"ed as Appl;cant Con1,pa1ties>1) 

Corr.11n·: 

Shri Pmbhat Kumar 

Hon•bie Member (TecllnicaJ) 

Order tl,eJiured on IJ2. 08.2024 

lust-ke V .G. Bisht {R.dd.) 

Hon'bte Membet (Judicial) 



THE J't,,,\HO:"i II. CO~U11A ~ !LAW TJUPUNi\L, 

Appearonca (thnrugl,) 

For the PetHio:ocr 

M ffl ,AJ:BI H 

C.P .(CA.Al/ l l lf)'IB-I/20l4 
L"',' 

C.A.{CAAJ/54f)i1B-l/l0l4 

Mr. Ahmed Cbunawala., 
Advocate 

Mr. Bhagwati PrdSad, 
Assiswu Director, 
Wesmem Region, office of 
Regional 
Mumbai 

l . Heard the Learned Coun.se] for the P,edtioner Companies ~ 

weU as the representative. of tlte Regional Director. 

2. This Tribunal has received a letter date.d 12.06.2024 by one of 

the unsecured en:itiwrs of Transferee Company i.e. M/s 

Dcvammd Singh & Son HUF stating that they have !eased out a 

property to the Transferee Co·mpany fur the pu:rpose of 

operating a retail showroom or sale of bnrnded garments and 

accessories under the brand name ••v AN HEUSE ti and tease 

agn-rn:1ent dated 03'.05.2017 and supplementary lease agrtement 

dated 18.0l.2020 (effective from 01.01 .2017 and valid till 

3 J . 12. 2025) was e.x<.-cutcd. However, the Transferee Company 

has stopped paying n.-nt since January, 2021 and as on 



THEN A TJOXAL 1CO:\ll!P Nlf LAW TRlP ~ L, 
'1 M RAt 11,E.~,CH 

C.P .iCCAA)fl W !IMD-I/W24 
IN 

iC.A.i(CAAJ/:S4f,'\J!B-IJ.1024 

15.05 .2024 sum of Rs.64,411 ,620/- is pendin,g against Petitioner 

No.2. In v.iew of the same, a ca.se for eviction and rent :recovery 

bearing 10 . HC Case • o. 44 of 2023 before the Ld. Rent 

Controller- cum SDM Dhanbad seckmg rcoovery of sum of 

Rs.43,9] ,836.68 along with compensation and futu.r~ interest 

against AppHcant No.2 was filed and the same js pending for 

adjudication. 

2. 1.Ia respect of the sam , the Petitioner Company No.2 h.a~ filed 

affidavit in reply dated 11 .07.2024 wherein it is stated that tile 

Petitioner Company had executed a registered lease deed 

dated 3rd May 2,c, I 7 with the Objector. [n terms of clause 9, l 

of rhe leas~ deed, the Pe tic ioner c:ompany was en titted: to 

appoint franchisee to operate the bu)iness and in terms of 

clause 14. 21 the Petitioner was encirlcd to tennioate the lease 

agr,cement by i:ssuane<.: of 3 moat:hs• notice. The Petitioner 

timely discharged the monthly lease rentals of store in favour 

of Obj ccror till time oF te-m1ination of the lease agreeme1u. In 

tile month of January':202 l , l:he Petitioner company dedded 

not to continue the busmess operation from the premise and 

accordingly Tenninadon otice dated 4th January 2021 was 

issued to the Objector in terms of cia.US(l l4.2 of clte lease deed 

dated 3rd May 20l 7 whereby the effective daoo af rennina:rion 

was meotioned as 7th April. 2021. 

P~ c of l2 



1IE ATl:O AL COM.PA iY LAW TR.ID, AL, 
tU~mM BENCB 

C.'.P.(CAA)I] 11 fR-IU2024 
!tN 

C . .A.(C M ~ m..m,02.a 

2.2.lr was also informed to the Objector ihat the rentals during, the 

notice period would b • adjusted from the interest free 

refundable security deposit. The franchisee agreement 

C.XcC1.lted by and betwe,cn the Petitioner and Pushpalata 

Kuman ,expired by efflux o·f time on 28th February► 2021. 

Though the franchisee agreement ,expired, the franchisee in 

breach of the agreeme'nt rerused to complete th • handover 

obligatiom and sta:11ed making extortion, demand.s, On 6th 

April 2021, letter \Was issued by Petitioner company to 

Objt:-ctor intimating its SUJTen,der ,or lea.sebold rights. [L abo 

.informed the illegal padlock on the precmises by Pu$hpa.lata. 

Kumari and calleJ upon Objector to cake appxopriatc: action 

against the Pushpalatill Kumari for handover of the pr,e:mises. 

The Peticio,:m:r caUed upon the Objector to rake appropriate 

action against the unauthorized occupants, and also clarified 

thac 8th April, 2021 onwards, che PC!titione:r wmdd not be 

responsible for any :rentals: and/or other charges. 

2.3. Thereafter, as per the terms of the :franchise agreement, since 

the civil disputes is exclusively vested with the Civil Court at 

Bangalol\e, a~ such on o•r a.bout 13th August, 2021, the 

Petition~r herein filed a commcrd a.I snjt being No. Comm 

(OS) No. 522 of 2021 before Commercial Court at Bangalore 

against Pushpailata Kuma.ri and also impleadedl the Objector. 



TIIE . A uo~ L co fP AJ~ Ill.A \1 mm AL. 
MUMBAI 1£N · R 

C.P,(CAA)I I U {MIB- 111024 
IN 

C. ..(CM)fS4 . IR.l/201A 

2.4. We bave considered the submission of lhe objector as wtU the 

representative of the Petitioner Com:panies. We note that the 

Transferee Compaoy bas total 7961 unsecured creditors for 

the value of Rs. 31, 10,02,29,127/-. The objoctOT has raised an 

objection stating that an amount ofR.s.64,4l,620,/. is pending 

against the Transferee towards rentaJ dues. P'Joviso to Section 

2-30 (4) of the Companies Act, 2013 stat,es that 41any ob1i!ction to 

the compromise or a:rrang!l11_t1rl slwll ~ made 011/y D)J persons 

holding wl /e:s::; t/11111 tet1 pa cent of the sltllllholding or haJ1ing 

outs1amlit1g dd,t (llttOimlir1g lO ,wt less that1.five p,er ,cmt. oftht total 

t1c101andlug de:bl as per the lattsl au.difrd .fimmcial sraremml." 

Howt.-vcr, the Objector is ha,,ing only 0.02% value of the. total 

unsecured creditors of the Transferee Company. Therefore, 

it'he objc..-ctor docs not meet lhe c:riteria as provided u/s 230(4) 

of the Act. Further, ai suit is aibo pending befor,e- the Ld. Rem 

Conrroller-cum-SDM, Dhanbad and Commercial. Coun al 

.Bangaloir4.:. Thcrcfore1 this Bench is of the view th.at the dues 

of th.e o'bjector can be settled subject to ·the outcome of man:ets 

peodin:g. before learned Ld. Rent Cont.roller cum SDM 

Dhanbad and Commercial Court at Bangalore and no 

prejudice whatsoever is ca.u:sed lo, objccto.r if the p.11ese:nt 

scheme is: allowed as the claims :shall be enforceable against 

the Transfcr1c11: Company. 

hgc 5 of l.2 



THEN TIO lAL COJ\,IP'; LAW TRIO . AL, 
·m~mAJII BENCH 

C.P.(CA.A)JJ I 1 1B- ?024 

C.A.( M)/54/ lB-l/2024 

3. The sanction of the Tribunal LS sought under Sct'tions 232 r/w 

Section 2.30 of the Companies Act, 20] J a:ndl other releva~t 

provisions: of the Companks Acti 2013 and thtc rul,es framed 

the.r,e under ro the Scheme of Amalgamation among TiC S 

CJotihuig Co. Limited (Transferor Company),. Ad:itya Bida 

Fashion and Retail Limited (Tranis:foree Company) and their 

respective shareholdc.rs a.nd creditors f 'Scheme'1). 

4. The Board of Dircctor.s of the Transferor Company and 

Tiransfecre:e Company in their n:spettive meetings conducted on S~ 

May, 2023 for tlm Transferor Company and the Transferee 

Company have approv-ed the Scheme. 

5. The Petition bas been filed jn consonance "'rith the Order passed 

in the C. A (CAA) No. S4: or 2024 by chis Tribunal and thie 

Petitioner Companies have complied with aU requirements as 

per directions of the N atfonal Company La:w Tribunal, Mumbai 

Bench a__nd they have filed necessary affidavits of compliance: in 

the • ationaJ Company Law Trilmnal.. Mumbaj Bench. 

6. The Petitioner Compani~ states that r.he Pedtioncr Company 

No. I is. ,engaged. i·nreralia, in the business of (a) Jna.nufocturin~h 

dim"I'hution and sale of women's appa1reJ, jewelry, footwear and 

beauty prodw:rs, in i.lfi}' manner and thro,ugh any f mmat, 

currently und.trtaken 1,Htder brands "W'\ "'Wishful": Aurelia'\ 

"Elkvrn" and "Fo!kso,:ng"; and (b) whoJesaJe cash and can, 

Page 6 uf 12 



TdE A'illONAL OllPAJ\n;'LI\\VTRIB AL. 
1\1 1:RAI BEJl-'CB 

c.r.{c ,,1u m.:u1024 
IN 

C.AI( )/54/~D-.lllOl:4 

trading (including sale through franchisee outlets) of women1s 

apparel, jewelry, footw'ear and beaucy products, in any manner 

and th-1ough any fonnait and that the Petitioner Company No. 2 

is run-e.n tly engaged in the bus.i:nes:s: of manufa,cturing. 

marketing,, sales and/ or distribution of fasbjo:n appa:rel, 

footwear and acoessorie.s through offiine and/ or online c.hannels 

in eluding wholesale, retail and o-oom:rmm:e under multiple 

owned and I ice need brands. 

7 The Ama.igamat:mon !JJUISUam to this S,cheme would; inter alia, 

have the following benefits: 

7. l . Strengthening of organizationa.11 capabilities around 

operational and financial areas, driving sea.le benefits through 

kverngi.ng re-sou.rices; 

7. 2. Enablmg covetagt: of complementary markets and con.sumer 

segr-nen cs in line with focused st'rategy of bujlding a 

oompn~hensive apparel ponfoHo; entering neweT markets and 

drivinfJ, penetrat'ion; 

7 .3. Crea:ting revenue syneJgic-s through :sharing of consumer 

understanding, market insights, channel models to ensure 

fa ter go ro tnark:et a.ad achieve fash!r growth with fc:.-w,er 

resources: 



l'HE TlON L COMPANY LA ' TIUBU ~AL, 
'JIUMBAJ BE CH 

.'P.(,CAA)/1 J liMB-ill/?U24 
I 

.A.( AA)/54/ rlB-[12024 

7.4.Driving synergy benefits uound bade-end such as 

:procurement, lcgisticsf supply chain, technology operations 

and shiired services~ driving optimal utilization of resouroes 

and building centers of excdlenc~ for a larger company, 

7 .5. Enhancing organizational ea.pabilit:ie:s arisin,g from pooling of 

ralent and human capital with diverse skill sets and. exprnence 

in areas such as design, sourcing a:nd consumer insights, 

provjding strength to operate stton,gly in a highly fragmented 

market: 

7 .6. Enabling more coordinated an.d comprehensive business 

managemen r with clear focus on driving oommon goals 

around building best quality produru, wide distribution , 

efficient ape.rations, brand building; allowing fo:r more 

e£Iidem alloc~tion of capiral and reso~JC-es ror growrn; 

7. 7. lJri.vi_ng channel efficiencies by providing opportunity to cros.s­

seti products across markets; 

7.8. Streamlining of legal, compliance and otber starutory 

functions to allow a more: roar din ated approach towards 

governance for the businesses~ 

7. 9. Post Scheme. Transferee Company to become a pJ:atform for 

building category-led business and be better placed to 

adequately finance the 8£0Wth prospcc1s of the business; 

~ 8 w ll 



THE '.A 110N' AL C0~111P 'LAW Rm , AL, 
r't( MB [BE -CH 

1C.P.{CM,1tnl IB-l/lOZ4 
IN 

C.A.{CAA}/54 . EB-l/l014 

1.10. Driving cost synergies and reducing over.taps benYeea 

business.es 

8. The Regional DirecLOr has fiJed his Report dated 1 I. 01.2024 

making certain observations and the Petitioner Companies have 

undertakenhnade foHowing submission that : 

8.1. The Petitioner Companies shall comply with the provisions of 

section 232{3)(i) of the Companie.s Act, 2013 in ·respect of foes 

payable by the Petitioner Company No. 2 for increas_c of 

aut'horized share capital on account oiF amalgamation set out 

in the Sch<:me; 

8.2.The Schem.e endosed to the Company Scheme Application 

(aj amended by way of Company Applka.cion o, CA 

121 /2024 IN C.A.(CAA)/54(MB)2O24 to update· the share 

capital details of the Petitioner Companies.) and the Company 

Scheme Petition is one and Che same and that ther.e is. no 

discrepancy or changes is made; 

8. 3. The· meeting of the Equity Shareholders was called for and 

mat the Scheme was approved with, requisite majocir.y; 

8 .4. The Petitioner Comp.any No. 2 submits that the Feejtioner will 

compJy with the Tcquiric:ments as to Appointed Date vide 

cil'C'ula:r no, F. !o.7/12/2019/CL-,l dated 21.08.2019 issued 

by the Ministry of Corporate Affairs. 



THE • · TJONAI., COl\,1 PANY LAW TlllllUNALi 
f\,WrtfBtU B'F.. "C'Q 

C.l'.CC \)✓! l l . IB- :2.024 
IN 

C.A.(CAA}JS4/MlM/l024 

8.5. The Petitioner Company No. 2 .shall ensure compliance of the 

provisions of Inc-ome tax: department and GST De-pamnents 

and its rules. if any, 

8.6. The Petitioner Company No. 2 ~-ubmits that tbey will comply 

with th letter of BSE and NSE which is mentioned in dieir 

t~er dated 14.0.3.2024 and ]5.03.2024 rcsp.cctivdy and al~ 

comply with SEBJ (LODR) Regulations, 2015. 

8. 7. The Trdnsferee Comp.an;' will comply with Income Tax 

Prov1sions in relation to proc:c."Cclings/ claims under lncom,e 

Tax Act a,gainst the Tra.risfe1:1or Company. 

9. Mr. Bhagwati Prasad from the Office of Regional Di ~ecror 

(\VR). Mum·bai, appeared on the date of hearing and submitted 

that the above explanatmons and darifica:tions given by the 

Petitioner Companies in :rejo,inder ar,e sa·tisfactory and they have 

no further objection to the Scheme. 

10. The Off'rciaJ Liquid a tor has filed his n:port dated June 26 J .2024 

inter-alia stating mat lhe affairs of the Transferor Company have 

been conducted in proper manner. 

1 ] . F:ro:m rbe material on record, me Scheme appears to be fair and 

rea~nable and is noc. violative. of any provisjons of law and m.s 

not oontrary to public policy. Since all the requisite statutory 

compliances have b0cn .fulfilled. Company S-chcme Petition No. 



nu: IA1'10 "AL Ol1P,ANY LAWl'RHI AL, 
f\i l\f&/\.1 BR~CH 

C.P .(CM)fl] J IB-1/10241 
[ " 

C.A.{ · )l54i rffl-l/20i4 

111 of 2024 is made .absolute in tem1s of dames l3 (a) u, (c) 1of 

the said Company Scheme Petition. 

12. The Petitioner Company No. l be dissolved without windmg 

up. 

13. The Income Tax Departmen r will be at hbe-ny ro ex.amine the 

a.'fl)ect of any tax payable as a r1esu]t of this scheme and in case 1t 

is. found that the ~he-me ultimately results in tax avoida.noe 

under the provisions of income Tax Act, it ~aJ I be open lO th • 

Income tax aulhorities to take ne:ct"ss.ary action as po~ible 

under the 1ncome Tax Law. 

14. The Petitioner Companies are directed to file a certified copy or 

this otder along wjth a copy of the Scheme with the concerned. 

Registrar of Companies. electron.icaDy, along with E-Form INCR 

28, within 30 days from the date or receipt of the certified copy 

of chis order duly certified by the Designated Registrar of this 

Tribunal. 

1 S. The Petitioner Companies to lodge a certified copy of tlWi Ordt.'T 

and the Scbc:mc duly authcmtjcan.-d by the Designated Regisml-I 

of this Tn1'unat, with the concerned Superintendent of Stamps., 

for the purpose of adjudication of stamp duty payablrt1 if any I un 

the same within 60 days &o:rn th.e date of receipt of the ~.rtified 

copy of this order. 



THE -no J\L co II PAI\'\'" LA w TR.lBUN.AlL, 
MOMBAJ BENCt-t: 

C.P.(C )1111 . IB-112004 
L'l' 

C • .(CAAJIS4 ~ t:B-J/2004 

16. AJI authorities ooncemed to act on a oopy ,of this ardc.r along 

with th Schem didy authenticated by the Registry of this 

rib-unaJ_ 

17. Ordered Acc-0rdingly. Pronounced in □pen court today. 

Sd/-
Pnbhat K:umar 
Member [f eehnicat) 

Sd/-
J~-titc V .. G. Bisht 
Member (Judicial) 

, ( dU.. 
6fl.2"· ~-v _;>...~ 

'(' h1~V .~ .. •~,3ri I 

N;niu11c11 Lun11,J.,>' ta.•J ·r,.1J ... 1Jt, ~hi1mba1 Ut"111.·b 
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EXHIBn"-1.J) l 

. CJll;ME OF AMALGA.AlATIO 

AMO G 

TCN" CDOTII G CO. L.lfl\flT .D 

ADJTYA B!EIRL F mo A D RETALL 
1.JMJJT: ... D 

D 

TltAJ\f F ROR COMPA 'i 

TRAN Fl:REE COMPANY 

THE.llR RESPECTIVE SHARJUIOLD .RS AND REDI ORS 
,nder ,ectlon~ 1.30, to 232 Hd o1bc.-.r 11ppliwb1~ provl hmll of lhe Gorn pa_nia Acl, l01l 

~mble 

P 'RT I 

GENERAL 

This Scheme (ar de.finoo lirmfnujfr.r) Is PIICS~atcd andcr Scctiom 210 to 232 u,d pt.her 
applicsblc pro.,·isions of Lhc Act (w ikfin~ htre,'nt,rfto) read with relevant rules m d 
llic!~Under, as may be app1ic.ablc, and also mid with octinn 2t I B) and othcr ~Levant prov' £on.~ 
ofUte l.nc.ome Tu'( A<:t {cu ~nm lreninajkr), .i.$ :imy be !)J)S)lie-1bl,; ktwom TCNS Clothing 
Co. Limit~ (""Tran fer r Company"'}, Aditya Birt.a. FBShion and Retail Limited (lrfransft.irtt 
Compan ,"'J, md Lbeir rcspeotiYe- sharr:boldcr'$ and c.n:dilors. This Scheme provides, amongs1 
0U1CT matt~, for the ~lglml!Uion by ,vay otm~l"T hy absorption of the l'tamferor C<:impariy 
on a going concern basis. into lbe Tmosferec Company 11J1d the c4n5Cq'uent i!.'ti&anee of equity 
~l}ffl!S in considcniJion by \.be Transf'ercc Company to the slw'cboldcrs of the -rransfcrur 
C.ompmy under Sec:1ions 230 !lo 2-32 nad olh~r appUcablc provi~ions ot the A~I tuid SEBI 
Schc-rnc Circu1ar. 

.. .. 
_.,. 

~,~• 0 , 'T_ .. 



B. DC5c:ri;ption ol h 'rlw 

L. The Trnnsf~ Compil.11)' is III public ,company, tim,b:d b)' sliam. iacotJ!o~ under the 
Com_pa,ni:cs A~ 1956, under c01µol'ilte ideatUiel'llion number L9!i99'MH I 997PW 17265 .md 
having l1S. rq,(~'1.el'C!d offioo at pjrnmal Agastya Corporate- P.ilfk, B-uilding A, 41h and 5th f loor1 

Unit No. 4-0 l. 40}, 501, 50-2, L.lJ.S: Road,, K1Jrl'JI, IMum'lmi Mnhamshm . - 4,0007'0. The equity 
th~ of the Tran$fC'J1Jr C.ornpaay aJ11: 11:dc,d o□ lbe Sloek E,,ccha'18cs {M thfined }it!l'dml}ier). 
The Trsn!.ieror Company i& ~-ed. ht II,~ Tr:m,fc:ror Company B~inas, (ru d,:firr«I 
ht!re.tnaftt!r). The TrJSfrmc Comp.my hold$ 51% (fifty ooe pcn::i:nt:) of 1he ExP"J'ldod Sh~rn 
Oipilai oflthc ·rr.msreror Comp.uty. 

2. 'Ilic Transfen:c Con\p:my £s a :public icompaey. limited by shares, incorpo~ted uooer 11'e 
,eompanic:s AcJ 1956, under crorpornk: ick!nlifl~on nmnlxf 1...1 i l O I MiJ:-1!2001PLC2J3901 ill'ld 
bBY1og its regi:s,tmid ,offiu fil Plramal A.g • tya Corporpc Perk, :Building A. 41b ind .Sth .flMr, 
Unit No. 4Q I, 403, 50 I, SCt2, LB.S Road!, Kw1a Mumb.d Matwa5htra - 4000W. ibc equity 
sltara ,of the Tmnsfc:rcc CompWJY .rrc listed on the Stoclc 'Exchanges (as definad lt.enimqf.'fff'), 
'T1w non--oom·cr:tib!e ddiientUJll:S ,of I.be Tmnsf en:ie: ComJIBny arc listed on 11:JS.E Liml~ 
("BSE'"). 'lhe <lc!lli1s o,f wb11.b am set out in s ~hc:duJc A ('11..isl:ed NC'»$'?· Tho Trmsfr rnc1 

Company is cngagr.:d in tbc Transrcn:c Cotnpan)' Bml:nm (cis d.4lntd ltuelnaflt:r}. 

3. This Scbmtc providest inlt:r alia. for: 

(i) lhc: ams1gjlJJlation ,of lbe Trnnsrcror C<imPQn)' Lrrto ·the Tra113f,cr.eie Compan}\ by way af 
lllergct by absorption .Ind disso!udon of the Transfcrm Company wlihoul winding up 
and (he ~ent iulW'lce of dte MClls:r Ccm.'iidc:ration Shll.R::S (m rkfinul 
lr.eninaftt!r) in aooon:l~ wlth Lhe Sru:u-e Exc:JWlgc R3tlo i(a.1 deflr,ed hYe.lnaftt!r) to 
lhe 6lig,ible .Shnn::hol:dcls (m defin~ l1e-rti,rofltr), lo r:espeet or c;ach share of ilhc 
Tr:.m'ifcror Company held by them in u.«ord~ru:e wilh this Schl!:lllG 
(''Anu1lgamatlrmj; rurl 

(ii) lo'arior.:is odi.er matters. inci;dcn1sl, ~~tial ar othtrw~e iruegmly OOl'll'leded 
therewith, lnt11141ng the fncre.1SC in 1JM? share cap:ital oflh.c 'f 1111Js.'.fa-cc Company, 

pumrnm to Sections 230 to 232 and oth~r n::lc'lent provisions of the Ad in 1hc mannc:r provi<lcd 
for In dlis Seheme and 1n eomplt.mice wil.h the provisiol!S of 111c lnoomir: Tex Ad. 

4. 1'be Amalgam rion of the Tmmferor Company imQ the Tnmskrcc Camp;my sb111ll be, in full 
oompli~ wilh Im: t;(lncfltlc"mS rcliiting to ''1.-m:IIJ~a1ioo" as prnvidcd under Section 2( I B) 
and odicr related provisions of the Im;ome Tax Ad such that, lri t l!r ali't,J upon. 1li1;!i Schc:mc 
~ing. dl"cctive, and with df rot from tlie Appe,ioli:d Dale: 

(i) all the properties o,ftbe TnmsfcroT Company, i:mmedl~y befo!Fi!I lhc A.mafg:umit ion. 
~hall boc(rm,c tho propcrtic-s or the Tnms&.rnc Company. by va111e of lhe 
/1.lllfllg.amation; 

(U) H the t.in.bllfties of lhc Tnmsferor Compr.,ny, im..mcd!i~:cl1y b0r01t the Amal~on, 
lhall become the H.JbiliUu ortl\c 1'rnmfme Company, by virtnc:-of thc Amalgamal!io.a; 
aind 

(iii) shnmi.old~ hot.ding at least thn»(ourths in Y.Uuc of ibr:: .slum3 in l1w: Trunsferoli' 
Company (omher Limn :m11JCS oln:ady belld 1hercln immed.i:·.t1ely befotie the amalg,uruttlon 
by the Transferee Co:mpllll)'). wm become :s.brar:hotdcn of the Tt.nsfcree Company by 
virlnc of lire Amalgamation. 



.. . 

6. 

1r, e.t II latCI" date, any of the h:fflls or- provisimr. oftbls Sehes11e is I DR: found or lnterp~ed ·to 
be i.raOOJ15istcnl wilh the prov~toll!ii of Section 2( I B) of 1hc 1noomc Tu Act. indud.lng resultlog 
from~ ilmmdmcnt ofllw or f-o, illl)' other reason w.batsoever, lh.e p,ovis•ons of Sec-cion 2( I B,) 
of tht: Income T Ad .slmU piie-YaJ:l and Ille Scheme shall swid modified to llw reJ1ent 
dctcrm!ncd ta oompty witlt the provisroM, of ScdiOJJ :2( I B) ,of the. (n.QOm T:u< Act. 

Rat[on111le ror tbr · C:hl!QU! 

{i) Sbmgthc:ning or orgaruzalional capabilhies mound opcrnlion.tl ilf'Jd fill4I'lclal ~. 
driving $C8ilc:-bencftl:$ d1rough lcvaagimg rcsoura:s; 

(U) El'lll.bllng coverage of comple:mmwy m.ackci.'i and oonsumcr :sc,gmcnts in 1 inc with 
fo005ffl-S't~es)' Qfbuildint;; n oomprcbcnsivm appard portfolio; c:ntcrlng ai:-wcr- marke'ts. 
ill"ld dtiYil"lg pime.1ffllion; 

(m) C~ing rev-enue syri~rgi~ lhl'O'llgh !!hving iof consume, llllldas1mtd'ing. market 
i~igbtst ell.amid models to ~-re faster go to m~rtct Md 8.Chicve f!!.slc gr,owth with 
fcw'cr rerou.rces; 

(iv) Driv]ng s~ benefits ~ bnok-cnd Sllth as p~~ log.i~cs~ i~ply chain, 
1ech:oology o.pcra1i011.s ilod s'biu'ed sentocs: driv"ll'!g, op(im81 a1mmtior, of m:.,ounxil and 
b1Jildins ctmJ~~ of ~~u~ ror II la.r_gcr ,oomp:my; 

(v) Enbancing organ1miona.l capabiHtics arising, from poolrn.g of tnlcal illld b1i1man Gapi'laJ 
with ruvt~ 51:i ll !ic;ts and ~pcrimce in an:as mcl-i es design. sourcing 1111d a111s11m~ 
insights, providhtJ s1rcn,fh 10 opcratci :strlJn:iLY h1i a 1'11gh'ly fragmented ma:rtct;. 

{vi) Enabling mom ,Cl)o:rdineloo and oompn:hcnsivc bilistD~ numagcmc:nl with c]cig- fui,m 

on dnvin& common golll!i llfOlmQ building ~g qu1dity products, wide distribution, 
efficie1'll op«at]ons, hr-and lbuildin~ al!owlng {or more eff tclemt cilloe.ilion of c::ipjlliJ 
1111d resources for groWlh; 

{vii) Driving cbannt:l 1c.ffidc11d~ !by pR;1vid.ilJ8 opportunity lo cro~s-sdl p-oduclls IIIC..f05;5. 

ma~ 
(viii) Streamlining of lepl , complJ:ar:u:e Dnd Qt1lel' sl31uto!)' fi:mction_s to :iUow ~ IIIWJ'e 

eootdin~d a,pproacb to~ govannnce for the ~ incs.ses; 
(ix.) l'~t Scheme. 'f nmsfernc Company lo bcoomc a platform ror building tatcg,ory-led 

busine.1$ QJwf be. bcctcr plac.ed to ~cqLlfi1r:ly fimm:e the growth pMspects of the 
busirim; 

(x) Driving~, syne~ ruld red'utillg, ovr:ctars belw«n lbus~mes. 

7. This St:bemt: is divided :in'l.-0 11K: fullo-wh~g pnrts: 

l 

(i > Part l , deals. wrth 1he ddi11iri.o:ns used in 1his Scheme·, Md scl3: out 1h.c share i;;apital of 
lhc T'8n.$f~r Comp~y ~nd tl!o 'InMf ~ C.omp!ID'.,y; 

(ii) r rt Dl, deals wttal lhe Amnlg,amo.tioo of the Tr.wfellW Compruiy iruo the Tranmree. 
Cmttp;my: 

(ii i) Part Dl, df:3Js wldt ~ c:OM!<knnion p.,.)'1'blc bf the Tm.mfcfeo Compru1y 10 the equity 
shnrel!oldm of lhe Transferor Company Mdl ~ll~lion ohbn.n.'S of loo Tnmsfm-or 
Company~ 

(iv) Pan! tv, deals 1,vitfl fut. ehefl&~ ro shru'e capital of ml')e Trnnsfcrta COIMf-:.'" Y :tJw.l 
accoun1.ing tteatmcnt ror lhc Amalgamation: Md 



(v) I'll n: \"""' deals wilh 1.)r,c: dissolul&Qn of the Transfaur Compan-y, gcar:ra1 tams 11Dd 
001ldilions appfo::sb!c to the SchcQic.. 

F. Dcf:i'rd1ioM 

II:. lo this Stbcm«:,, unJess repUgDlllll to I.he meMing or eontcxm lh~f. the· followiag CX;P!"CSStons 
shall bJJrve tbe followlng mean!DJ,S: 

(A) •·AIM,. means lft~ Ctlrnparu-es Act. 201:J ~ :my lf\llk:~ n:gulatloas, droolers or 
guidelines issued 'lhcreu.ndet, :IS .ri.meod.ed from 1thne ,o, tiJ11-e Md shall inc3urlc:. any 
sllltutory roplaocm,mt or rc-enac:imen'L lJletel)C 

(B) .. Am 1111,:a matl:on" shaH have lfu:, mcai.lng .isaibed 1.o ii ~n Clause 3(0 above; 

(C) '"Applk·ab1e L:iiw" indude;s al] :datu1cs,, 1:11mcUner1ts, a,cts of kftislaru__re or parliarmmt. 
l11Ws. ordinanOCS'. rulC"S Consi:nt~. byo-la~ , regulations, 11otifica1iON, auioolinq. 
ordimmi;:,c, pol!r;;rcs_ di~~. dim::tiotcS, el~lffl., notifl.(:3.tioN and orders 
pmrnulga1cd by .i. Oov-emcne:oln! Authorlty (or any suMvis.:ion lhc~f). statutory 
11llmho:riL)'1 'lribun3i, boitrd, court or Stock f.xchanges, which arc in foroo pnd binding at 
lhf: :rr:Lc:.~ tune. il1NI as rtin)' be ~p1~·bte.; 

(D) ~ Appol 1Ued D.11tt'" shilU ffleM 1he Effective Date or suc;h ip1her dsla !IS. may be approved 
b)lthc:iribmial; 

(E) "'Ho11 Rli" in tel~fon to tll'!Y ooinprury, means the 'bo_ d of dmeton of suc.h com~ 
and: s;hal I, unl'cs.s :rc-pugnianl lo lhc-oonlm thcrCQf, im.iude a oommilti,c oi dirceto.rs du1y 
aulllorised 'by ~ti boa.Id; 

(F) "'Ci utc"' ntearu :a clause ofmi:s Schettie: 

{G) "',con!SlCnf• means any moli~, r:xm.'lrurt, approwJ,, pcr.mw.;ian, aulhodsalion, war.'ff", 
pcnnft, clcanmce, no objection. ficcns~ ,eu:mption, o( frnm or lo ilDY Pc~~ 

(H) "'Con mrn~m" mcans 1111}' 111~mmt, ~tred. s-Ub-conlrad, MrangtrnCDL, 1:1mrum11ml, 
und_e_rs'1Uldin&, commitment. purchase ordcr, \li'OM md=r. '\'lt'ilmmt)', instmmoc, I~. 
I icmsc. uadelltllkinr, or 1X>mmi1mca1 or any na.1u~ (whether or 001 lhre same b absolute, 
revocable, mming,cnl,. conditional, binding oroth"1'\Visc(wbt'1hcr wri1l~a or olhc,rwisr::)} 
1 r,cl,\tdtn.,g ail {IJJlC:ndm~nG.$ md modl (l,Cll1io115 thcn:to)1 lo whim iliac Trnnsrcrnli Company 
is a part)' or by whic-h any or the 3$SCC.S meld by tile Transfl::rnr Co.m,pany arc= bouad; 

fl) ''-:Eff'eClliv•e Date"' means I.be d:itc: Ol'l which the ce_"ificd copy of the S:mctioo Order is 
filed with line RoC in nooonbnoo with Cl..wsc 33. R.d'erc~ ifi 1his chelllie 'l:O the di.rte 
of •►cam ia:g iolo dJ'«t of iibb: &btmif• ot ·•dtecrhrmm of this Scheme'" !ll' .. 11von 
lht: &hr:m, buomring rJf~h,,r,"' or "'the ~hi:m r: r;;omlfil in mo, rll'ecf' slwl tnean tl11e 
E ff'c:cah·c Date; 

(J) ''EllgUyle b:a11ellol~er(.s)r' ~ ~h ~c~on (other than tlJC! Transfttre Company) 
whose mi.me· !tJ)l)e.aB-: (i) in 1h~ rq:i.fter of members of U1e Tnms!eror Cam,pnny; ir,d f 
or (ii) as th~ bc:nefici:11 owocr of the Tom!iforor Compare)' Sh.am. in tho rooord of 1hc 
dcpos,itories:, oa tb Reicwd Date; 

(K) "Knrum bnmee" FJCUJ.S my form of leg.IL o.r cqwm'ble ene:wnb!"Gl'ICC or ~ity inteml 
imcluding any PlOl'li8SC, pkdge, hiypotheea,1ion, am~ent 'by way of eeurity, non­
di5posal underta.tinB,, e."1:JOr , ch.1f(j.e, lttm or other s«Wity inl~ or eneurnbrnrioe (If 
any kind S(ClLl'fflg !!.D)' obli~lion of M}' Pmon (iricllldinc. withoLlt litnituliou_ ifi}' ri~l 

l' ... ~ f4•.n 
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groniedl by e tr.msaaion, ot Olher lypc of r,Nf ercntia'.I 311'81lgqrtiml or in1e:res11. of any 
n:m1re- wha~vu ,vtiieh, ITT ~ t~. is not llhl: gnmtin; of sccwil)' bu.t which bas 
i:m oeonomic- or :lirlucl.11 c:IJect $Wilff lo tile ~•mg of socmity uader Applicable 
Law), outst.u:idlng T.ixes (wlucb baV<: beoorne due 11.d payable)\, optloo. :pr emptive 
rigbt. pro~y, power ofs'ttomcy, Yoting~ot. righL of :Im~ offer. firs., iasc Of otMr 
rcrusel right. or mms re, RStdctio□ in flll\'our or IM'i)" Persoc, beMildal oYll\ffllbip, 
a.dvc~e ct.Jim, li'IJc re~tion 11g.rccme.BI, CVDdit!orml $1'1)e greremcr!.I, ~ny provii~iOflAI, 
oot1d:itions.l or 121.icculiooal :nilaclunca1. lnlsl (o'l.hct tide o:cicpHoa of w~r n1ture),. 
llllf agreement to create any oflhc f.on:going or any •h·cm cJaim M lo ilido. pc111,se:sskm 
or use a the re-:nn '"Eo&:l;lmbu"' sh,alil be coomucd ""'°rdlngty; 

{M) "'E1p11111drd .hare Capital" means Che lotil equily !we capita.I. of i compa_ny 0111 OJ 

rally diluted basis (wfticb in rclirtion ·10 ESOPa, s_hall rndu.de o:nly 'I.he ESOPs whioh 
have vested mid shall not include i.hc ESOP.s wbich n:milifi W'l'\relited Md 111..'f c:hlwge 
011 soci)llnt of any futum corporate actions raad. ,,,,csiing or e.xcrcis:c. or ESOP.s1 ~ on 
dnJc of tbc 5,($~; 

(0) "'Go,,1emmrenb E ~ ll lhQrUy'" mC!ar15 any !iupra rumoma~ 11111.tional, state, m~micipal or 
local fl.«wcmni~nl an'lhority (includif18 my sul:x!M!jion_ oomt, lldminislndivc or­
n::gufato:ry a,gcoey or eomm~s.."iion O'I' omhe:r a11thority 'lhm:Qf),, qnasi goven1mmt 
i!lllhority, statutozy ;n.ulho:rity, n;gullJ.lOl)' :n1thoaity. agcncy, i,OYl:'1Tlmcml d~cnt.. 
boan'I, commission, 11.dmi nist1'21:T11(; a11tbority, tribunal or cow1 ,or any an I.booty or body 
cJcll'Ci sing, ncc;utivc, le Es:lflli\'c, Judlicio.1. ricgulalory ar dm1ru5,1rnJivc fuootions or or 
pertrun]ng to government, ba"ing or purpol1 Ing to h;Jy,e Jurud.i.tlion on beha1 r of the 
Republic or India or l!l.l'lf ste.1e or pn>Yit1oe or othcr polilicid subdivision tbcreof or llD)' 
munidpality, district or olbcr subdivision lfu:rnoror in any otbcr nation. O•¥r_r the: Party, 
including;SEBI imd CCT; 

(P) ''Gonnm1_enCII Order" mea.m: WI)' judgmer," order, \\-TIL, rnju11ctior1, decree, dsciiioo. 
c.wnmcnli5 or ,other: rcquhcnw:nt or illllf OMcrM\ll':riiill AU1hcmty {o.r, iu the co-ntexl 
rcqujres., &I)· Qoyt_mmcnlali Aul.booty lipecifu,d}; 

{Q) .. ,m.o:mc Ta~ Ad .. mcam lhc Income T~ A~ l%1, 1:1 mny be run~nded or 
supplcmcnled rom t~ lo t~mc (imd any sua;cssor provisions). im:ludiag Ila)' re­
c:na.a.mcnt thm:of;. 1ogdhcr wid1 all 11pplkabSc by-laws. n.dcs, i:q11Jrt lo:m, c-1.wl~ 
notit'itatfqmr, ordcr.i, or:dimin~ pol icr~ drra:liOJ1s and sim Usr App"cahlc Laws or 
Sli!pplffl'IOnlJl. issued lhc~lill'ld'er, 

(S) .. Merger Conslderal.io:J1 Sb~m1
' nieans such mirnber orTrnnsfe11:-e CornP'tn)' Sh:111es 

('1.r defitu:.d b~:hroftcr) dl I M El i~ible Slu!=-eholder is c11nilled to ~ivc b!!Sed on ~ 
Sbi:1: Exch11ngr: Ratio (m d~fined lw-dnafi~i'jj 

(T) '"Merger Long Stop Date'' me.am ~lr)' or IS (fifteen) mon'tm from lbe drue offll I~ 
of lhe Sehcmc with th~ rlbwial, or such olhrr dllte ns may be mutun.Uy a~ in 
wriling bcti,,;cen 1thc P.aruC$; 

(U} "Pe~n," me.ms ~ iooividunl or cd1er entit. , whe.ther il co,pori tion, flffl'l, comPQn.)', 
joint ,•crJturc:, tru.~ essoeiruion ( including U11lnco11i)Orn•oo .aMOCi,Uion). orgffllizamton. 



(V) 

(W) 

(X) 

(Y) 

(Z) 

pnrtmmbip or pi'O~lOfilup, body c;iorpo:mtc, corporation fll'leluding ll'l)' J10J1wprolil 

oorporaJion)', i:sw:Le, society, lilirll'I. or any other C11,e~ or 01het r:tltlty~ Ll1(Judins m,y 
go~mmm'!al .i.gcncy or regulatory body, in each case; ,vhctber o.r not tm,vu,g S-C~ 

leg:al pcrsanaley and Yt·hethcr il.Ctin&, in ;an Endividual, liduclary ar other~•,: 

"iPnicn:dinga•• ~brul btlilC t,hr, rriellllln !Id fm:th in Clause: 16{i)~ 

"Rccor,d Oat •• .shall memi ll'!e date rrxod by lhc .Eloe:rd of~ Tr-tlMfClieO CGDlll)IU!)" in 
cnnstJJ1atiofl with die 'Irwlsf eror Company for lhc p~ of de'lel'fl'!ifling thc­
stim:bo1dt:Pi1 of Lbe Trusfffllf Company ta wfiom the Mctg,c:r Coill!ldcratio-ri Sh.am, 
Bha.11 be illil.ott.ed. under mhis Scheme; 

■nt'fio111 Order"' meow 1])e orders. of dlt Tnb!ma] approving 1hc Sdtr:m~: 

~ du:m e" me...ins tihis sch:m.m of amalgamation b)i wuy (If mcrg,er by ftb!:orption 
iodtJding an,y m.odUir;:n.lio111 or aml!:Dllmmt hcrot°' m de in ~cc W~Lh lflo 1,cffn!. 
hereof; 

(AA) "' Ell" rncttm the Scrurities and Exdu11~ D~ of India estl.\bri~1cd l!ndcr the: 
Sc:curiric:s 811d Exchange Hoard of l11dfa Aci. 1992, M'ICl1dod from lill'lG ID lim,c~ 

(88) BJ liODR Rqubdom"' ffl(!!IIS SEBI (Ustin:g Obligations aJKl Disclosure, 
Rcquu-e1nen1s) Regulaliom,, lO I 5,, Md an)' rr-enactmenl;; .unlimdnici'lts QJ'Jd 
mQdificalfQm th~o. as i□ eff cci from lime lo timr::; 

(CC) "'SllBJ Scheme Ci'm11'.&lr" means 1111.C 11:mrculflr mlnl'ber 
S,P.RlmOlC-POIDJ I.. I IWPf102 I I00000006iS:5 dalcd No\lCJllocr 2.:3, 20r2 I &lied by 
SEBI on sehcme of M'ilDgcmffll by lim:,d ('tltiti'e!; (and an)' 111DC11dmen1s nad 
modifie.UiON thereto ;ind uny otber IJ'1?lico1bte ei'mJlar. :tt in e-ff"ll(lm from lime to time): 

(DD) • ,EDI d uw e Ciir,c.i111ur J>ibt" ffl;C8J1S cireul31' no. 
SEDVHO/DDHSIDDB Div UPICIR/20 22J'OOOOOOO 103 d~~d J11Jy 19, ion l$$1Jed by 
SElll o□ scheme orW11'ml,glfflmlll by mti1ies wb<J haive l~«I! lbeir 'Don,.,eoov-ertibbe deb't 
1;emrl1u:s / aoo-.c:oaiv-ertib!e N:dcem.ablc prefe:rit!1--ic{! shares (and ittlf .un-cndi~IS 811.d 
modificntions lficrcto mid my otb« llpplic.iblc d~w'-.ir1 as in c!Jed from ilme to milfie}; 

(EE) • -h,!t~ F.:11:clJan,~ Ratio" me.ms for rt:M:il)' 6 Transferor c~ Sh~, 11 
Tnmsrc:rec Company Sha.In lo be~ as dctt"JlJlincd by tor:: VBtluaJioo Rqi,ods and 
lk- fl!imess opinion:5; 

(rf) .,. tock F.:nli lllll,e""' m~m1 tnci IBSE l.lmitoo :and Naliomal Sitock E:icchan,g,c of 1ndfa 
Limited; 

(GGJ ... Tn,. mc:an.r;, and imcludC!'I all 'lm:m, 011 i~, profiil,. $8.11!$, a,_c, SQods. S£rvi~ a.•.,.u:t. 
capital ~. fi:inae broefil, gift,, gratuJty. providenc fimd, minimum l!ltc.mate ut~, 
buybac:k dtstribuUon w, securities lr.ansadW)n flli.1C', dividend distn1uution tax. 
withhofdit:1& ta~cs, iax lllOlh:cicd nr ~ cqulllmttiofi lc'o')', propeLI)' f~ v.t.luc-addi:d 
tax, salc.s tax:, trans(cr IIIXcs,. g-aads and scrvicc lllll:, duties or rustom Bfld c:\id~. octroi 
duty, w~tb tax, entiy !lax, stamp duty. customs. :and similar charges of any j wisdiruoo, 
:and otber govrnuncn~I chlll".g.t.5 or c;lutlc:,., )cr'i'~, imp051S Qr 0'1-her IDS:$ whclfier direc-i 
or mdirect. wncthe-r ocnlnd, slam or· IOCAI, including !1:!1)' su!Dhnge or ~ (il'Cludrng 
edUC3tion c.e-ss, ~th Md cd111e11lion cus, secol'!diary and hfgbet edueamiom ~s) 
theroon, together wld, MY lnl.Uffl Md Im)' ~tics, ndditiom 'lo tuX or additi:oaal 



(HH) mo fi!l'tt Company"' shall have ~ matning, ucribcii to Lt Jn C lai;JSl!I A above; 

(] I) ''T:nnsft-J'\tt Comtp:amy fJunnmH meaM the businc:5~ o,r (IWIUtacturing. mu.rk~t.Jm~ 
.sales 811d/or d~tril.Mi.tion of fashion ~p;utt footwt:ar :end 1ECCSSorics through offij~ 
wid/01' oall:M: chfiMels iltcludiog wti.mesa.1c, retail am c-oomm,:n:;,,c. IJJ'ldu n:u.1mpte 
owned and lfocncc:d brands; 

(JJ) rac rtmei Comipuy iSOJI'' Pliru" .rncans Adllyil Bir~ FISbior1i 1md .Rcmail Lirnirrol 
Em_pfoytt Saock Option Scheme ·2Q,31 a.ad Adlt)' Blrtn. f ~rior, .and Raai I L..imilcd 
Emptoyoo Stoo.k Oplio" :Sdtcme ZCH9; 

(£c.K} "1'ni odir:r-ce Company h11trteJ"' means fully paid upi cq111ty :sbarr::s of 1ltc Tunsfem 
Company !having !11 J'.!,ll" value of .mNR IO (Indian Jt~m Tm ooly} pcr- cguit)' WR Md 
one: vott= per cquify .share, a.tXI I isled Ol'I each or nhc Scook E);c.hangcs natl, 'Thn !crte 
Com p:my Shan' meBrni e.,cb iutn shWle; 

(ILL) "'Tn11.ffe.-c11 Com1J1L11)' toi.kOptloM,'"n ...an.s the<ffll.Pl'oyccstoclc opLiolJS granted b)' 
the Transferee CumpMy under nun.sf~ Comp.my ESOP PliiruJ mid for under die 
Tomsfc.m:: CompaJJ)' St~ OpiioM PIM per Clm.ase 2A of this S-chem~. ms the case 
mn.y~ 

(MM) ''Tnio1!fer,1or Com p:iiny" sh&J bvt: lhe meaning ucnbed •o il in Cliil.lSO A Dibove~ 

(iNN) ' 'Tnmft.:Tor Company DD.,tnies:s'' mean., (aJ lt!c business. of mmmfuctwi.ng. 
distribution and we or YAffll.(:fi':s ~•. je.wcllc_ry, footwec.Jr Meir beauty prod11cts. in 
any maJU1C1 and through Em)' fonnru, OWttnlly Ll!'ldel1mn undcf bfMds "W", 
••whhful''t Aumi11"1 "'lilleven•· nnd ''folksong"'~ {l:)) the l~.1,tne:s,$ of wholesale casb 
nnd c:iny bading (i□dudi□g s111.c. lhroogb mutChisee outlets) of womffl"s apparel, 
jcweU~ .. foorv.rear ood beauty protiiuct.~. i□ any manner illnd 1hroo,gl1 any format: 

(00) rans.fe-rror Company Employr-cs" mc;ms an ~ cmplO}-ecs or tho 'fnm.ifcror 
Company as 0111 the E fTGdiv1:1 Date:; 

(PP) ' fll_ndmir Compim ESOP IPl1n1"' m~ns 'fiCNS ESOP Sdiiemc :20m4-2CWf (m­
wnc-ndcd oo F,ebrumy 11, 2022) il.nd lhe TCNS ES.Or ~c 2018-2.023 (as amcnd'.cd 
on r:b~ 1 t, :2022 Md! Ju1:y 30, 2022); 

(QQ) "'Tnaimfc-rw- 0 0mp111ny hue "' me!UIS rully paid up l!lqllity snan=:!i of 1hc Transftrnr 
Company bs~•i□g ill par vmue or INR 2 (Indian .RUJ)eCS Two oruy) pc, s,qui1}' share anrl 
one "'Ote per cq11d~ shant'., EmCl I istcd on Cilc:h or the Stock E>:ol.anges .\!'Id 'Tn~r,..,m:ir 
Company Sha re' m~ mch such share; 

(llR.) ' 'TNn fenrir CmHIJ'aDY Sfn~k Op limns"" means mlic i::mplo)'1)C stock. optlom g.r.m.ted b)' 
the Tran-'lfcror Company under 1hc Tnmsf'cro:r Company ESOP .Plans; 

(SS) "Trlbw~f" me.ans dwi Mumbai bench 0-r 1hc National Company Law 'f ribmal, end 
bafl il'lcluce, if appticabk, ,udl Olhcr toncm or 11umh0fity l!t.'i may be v~ wil.b the 

powers of aiiOM.I Compal'!)' Law T.ribww Uit®r ii-ho Ac', Md "'Ti!r'lbu11■I"' sha H mBPn 
ca_tb of tbein fflifividually~ 

(IT) ••undcmkini·• means u.JJ die ~ Md ml-in:. b-.i5mess of ilio Trru!sferor 
Comp.my. RS a ,GOi□g i,;mccm, and ~hall include. (wilhoot lirnita1ion,); 



(i) all assets iftnd prupertlc:li (whctbi:r mo,·ahtc or immowbl'c, csngibh: or i1111m8ibfe:, 
!PC'eSMt or fut.we. lfi ~10il or nm:rsir;in. of WBill5oc:'l!-cr J111.Larc .and whr:rcvcr 
$LiUiltc) of lhe Trans rcror Comp:my, im::ludi 111g inv,cjl1J1(fft$ of all linds including 
but not limito:11 to 11«witics (nwketa'bte or Ml), sccuritimd asset!., n:oclvablct 
ruid .sixurit)' rec~ip , muiual flmd iare.mrients, aill cash rand bank ba1anccs, 
{incl'uding ~l Md b!fflt ~~ de~•~ 't'Lih ny bamk-B or c:otitics). rnoacy 
Id ca.'11 and mm .IIIQQCC, IORM. M\~ COl'I.Cimgerrl righ_U, or. beaeri:ts, rest:rVCS, 
provisio.BS, fUDds,, benefits of ;all ageel?'lea~. boncb, dcbenturcsi, debenture :stock, 
u:ruts or pass lflrough i;ertiftGif~ ltlnch, bui ~ sirucitmi:s and prcmisG:S, 
wbell)er leastl'load or freehold {inctadimg offi:cs, w.arehous(:s, sa!c:$ mMI r or 
m.ntc~Ung offk.--u. liruson off:"ro:csi brancllt:5, ractoric:$)1, wort-in-pro;JJ(Ss. eummt 
a$SC:ll (including SW'ldfy dcblors., bills of c:xx::liangc. to.ins Md a.dYBnC.c5.), fix~d 
~1$. vchield, fli:milun:,, fioctures. share of any joint assc~. and otbcr f11eiHues~ 

(ii) all permits, ft:-gistraiiom, right.s1 cn1 ideJ11CtJts, liocm<"s, perm iss:iQn\ appro,•ab. 
subs.ldi~,. eol'!eessiQM i.leat::uiCCS, ictcdics. nwmds. sllRCtioas, allotmenl!i, quot~ 
oo-obj~i:m iectlilic.ates, tubsidi~. Tax dcri:JTBls 1-aix crcdim, (inclucGng any 
mJdits ~[ng from rad't'.IJI.Ce T-IIIX., sdf-,asscssmcmt Tu, other hi.come Toot ~ts, 
't jlflbolding. ~ cmiibi, CENVA T ( rcdj rs, goods 11nd $(:fl,'i(CS Tax ae4its, otl'let 
indirect Ta:!(, cr;dits Md other Tru: rei;civablcs)~ oihc:r daims under Tll.l< laws:, 
i:nev:imvcs (i.Dclud.l.ng ia,;mtivcs rn n:spcct ofimoomlll Tax, sales T:u;, value add.ed 
Tax. service 3X. eustorn dutl~ end goods .m.d scmces T::ix). OO'lelitJ, Tax 
t>:emplioas, Tu>: rd'uads (inchldimg those pc'ndin,g widl any Tax a.ulhority). 
d~~ and wJ otha- risJtts nnd f aclUmres: of CVC'J)' tmd. mrture :and 

d~ripH<m wb~~ a.uthorittc~ COO$CDl5, deposits. privileges, ~xmiptions 
.ivail.ablc to d!e-Tr.1r1sf«w Co:mp1111y, rcccivablecs, powi:::ra am f6':ilities of icvt1ry 

kind, ri~turc and d~ri~ion whatsoever, rights 1:0 use Md ilY.-11 of tc.lcpbooes, 
tnlcxes. faesrmilc C<:Jancdioru: 1111d mstaJl:rtions, i.niHti~ email, hdr:rnet, lC115ed 
lime eonn~lons Mid, lm:1dl1Mion.s. i::learicily amd QtbCr siuvices. provJsfo11s and 
benefits ef all en~r:menb, agrmmcclll$, i.xmtmw, IC"tten of inten1. m~moranda 
of Ufiderstl'.l:!Jdiag, cheqm::::s nd omt1er negolillb:lt' J~b:urncats (ind.uding posl',­
dated cheques). benefit or ~"' or properties ,or other imCcresc. bcld in 11111st. 
'bcllrlit of ~, SCQIJll)' Lm111lgartC'.lll"l, ~,~iOM of illte~I whethc:r under 
q.reemcml or otbc.rwjsc, amd Bl!TM8,'¢mmlS ruld al] o4hcr in1m:sts of C:.\!~ry k'ind, 
na.tw-e .md dcsc-aption whlll:wiever i:njoyed or oonferrcdl upon or hcld or nailed 
of by imd all rig2ils and batefit.s: 

(iii) all cqntmc-ts, :iigmmw.15.. :mr.:morJ.nda 11:f undcttakinp. 111emoranda or 
21~cnts, ~mt.ms, undettnldng$~ wbeilhcr written or Dlhcmwi,s,e, deeds, 
service agreffl'leflts, ur atlier :in.sirumc-mts. (imcludin all teMRC[~ lC!.1S"5, :nnd1 
otlm a»WUnoes in fuvour of mhc Tr.an:$fc:ror Oompan)' or powe:rs or authorimres 
g.rnmed by or Co it} of wlml~0'■'01' 11:iture ~orig with lfttly wnh:aclu:rl rights mid 
obligaliOM,, le> whu:h die Tmns"fC:J"Or Com:pany is a: p:irty or to d1.C beracfh of wllid\ 
the Trnmferoir CompiUJ}' may be eligible,. and which .ire Sllbsisling Qr l\aYiPJ. 
effect immediakly heron: 1he J\ppoil'ftedi ~•c~ 

(iv) :ttll iatel kctunJ property rights inetudiag patents. c.op}Tight.'i. 11:ra«· a.l'CI tetYio: 
on.mes, ~rvioo marb. O'ad'atwb, dbmain anmcs :amd othc:r intellet.h!,11 pro-pert-,:,• 
of way nature ,vrot:soC'ilCt', goodwH~ receivables,, bcJon,giag, to or qtilile(! for Ilic: 
businCQ Bild a,;IMties of die Trnrurcmr Compnny; 

(") 11LL records., lites, pa~. oomp111tC"r programs, ,ottware licenses, Jrulfi1-l.t.ls, d1.1t1, 
r;atalogucs, qootntions,, sales ond Advertising matcrial$, lisJs. cif :P~nl nnd 
fom1m- ~tome.rs, SbppJicrs .Qlld emptoyct:!i, eu!141Jm¢r i:tedit inf"nnnntion, 
cu!{tom~r priclfig iafwmation, 21Dd a1hcrrecords whether in pb)'llicaJ or~lcaroni:c 



fo,m bclo!'lgbl to or held by the 'frnmfc:rror Comp;l,D)': 

(vij a.11 p:ment;, ood ~~-;;c;ilt fu'IW'C lii)bititles of I.he Y---11ms.fcror ComPi1J1)' mm::tudiag 
all d~ loons (wltetbcr dmomiaa1.co in rnpecs or a foreiga currertcyt tc-Jm 
deposits, time 1111d demand I iat>mties., bom;,,vinp, bil1s. payabli:, inJS'C5l ~~ 
und ull other durics., linbilitics, undc:mtalcings and obligatioM (inclodins any 
poSl<bted ~ or, glJl1Jililtec:s;, Je-tterS of c~il. fcftcn o'f ~rnrort or otbe1 
lruti:umatU which may giVC' rise 10 :a oonrbrgrnt UalbiJity in wh:Jtovtr form)~ ruld 

{vii) lil\e Tra.m:feiro:r C.Ompau)' EIJttplO)'CI:$ and 1h11: Fumds of I.be TmasJcror Co111pany; 
and 

(UU) "Va h~ti llo:n Repu:tf' means joint wluation report issued by GT Val11S.1ion Advi!'l(II'$ 
Pri','11.U! 'Limited. ln.d'.e1)eodent C:lw1e.n:d Acoounlanl mid B.ansi s. MehlBI &; Co., 
Clwier'ed A~lll. ladopmdcol Cha:rt:cn:d Accountant daCcd Mil)' 04, 20:?l in 
reJ:tllon lo lli11:- valu.itfons of die 'f rall!ifc:rnr CQmpamy :md the Transferee Company, 
respc.clh,'11:ly, for the pwposcs or dc:ttm,inln • the Sh:llle E.xcmnge Ratio. 

9. hllll n:- C pil■I 

(i) The- s}lll.n:' capim.l .slructJ:Jro of Hu: 1'F.J11S!~toli' C'omJ'IDIY u on March 31, 2024 ii as 
follows: 

• • • l • r ,- '• • "···•· ........ , •• • " ' I ''I •; . 

~ 
'' ~,: T'!1•rfi• ~---• ~r-;,-· --,1·~· rr!f.'m.-:"\1~-1 

. · . . '''. '•~!.\ .. ' ~~·. :,{~, ~ ··:·~-·- ._.·,~.-: ['_ ~: 1 :~- .~·-,~·: .... • :. : :'. ~-;,_i. 
-

Aurtllor;i,~ Shuc ·CapU■'ll: 

I 8.00,00,000 equity shares of rr,.,m 2 ~"h Jt:i,00,00,000 

z,.oo,ao,ooo prorcmJce s~ of INR L each 2.00.00.000 

T·OTAL J.8,00,00,000 

b,ued, Subscribed and Pllid~up Sh•i!i'IC CapUii.l: 
6,32,7l,4UI equity sh3rcs oflNR 2 ~ l2.6S,46,S36 

TOTAl, 11~5.;46~¼ 

The C'f\Uity Sibfilu ,of lhc: Tmnsrcrnr Compa_ny ~ listed oo Slod-: Ex:oharrscs. 

(ii) The: ::if~ !SSJ.icd, subaibcd, end :pa.id-op mare capitfi! of the Transferor 1Co.mpaay 
docs not lncludf:. Tlilll5fc:rc;ir COfl'lput)' Stoe Oj:tli:o.ns ooi.s.limding for ~i.se undct llhc 
Tran.11feror Co.mp.an)' FSOP Plan$~ M\"e been issued by du:· Transferor Comp.111)'. 
Up(ln cxerc:l.sc of 1t1e Trtmsfo.ror ComJ){!lly Srock Optf-om in .aa::omancie with tbc tcnns 
~nd C()nditions of 1h0 re1ewnt Tl:m\sfc.ror Co.mp:my B..~OJ> l'l:oo, the Tr.msfcrnr 
Compa.n)' .shal I be: re_qurrcd to jssuc fill ly paid-np cquicy shM!'ll of tl'Ji: Transf~r 
Compi.i.li)" m 11ooordancc wit!\, the terou il.Dd oondi1ioos. of lb~ Trnmfero.r Company 
ESOP l'lim$ end 80CO'Jldingl:y lbc i&mcd. :wbscn.'bcd,, and _p~d-up sh ti: 1:apital of tltc 
T nuw;fi:ror- Company may u.rti!c:rg,o :a dwigc. 

Cm} The 5lwc- cnp1~ s•~cure of U1C Tmnsr~rec Comp:my .is on Murdw 3 I, 2024 i$ .a.11 
foJl.ows.: 



2.00.00.00,,000 equity slwei of INR IO e-:ieb 2(.,00.00,00.oro 
1----------':.........::'------------1------

5,oo.ooo 8% .Rcdeoo1::1ofo Cum,Jlativc so.oo,000 
Preference :Shi!Rs a r I.NR IO each 
l 5,000 R.cdccmeblc Cum11ll!llive P111:f'aatce 

Shares ofl NR. mo C11.Cb 

TOTAL 

!-.0 ,52, IS, 1-16 equity s.'wt3. t.'lf lNR IO cacJl 
a .10.000 S¾ NotlrC'Jmu:iJnvo 0111- • 

Co111.;"Cf!Jblc Rcdcemt.bl~ Pn:-f~ Shut:s of 
INR LO~ 

T1QTAL 

FuUJ ftid-up but Qi p'.it:tJ: 
1,O1,5O,09,;fitl2 cq□ity ~ of lNR LO each 
l l , J O,OOD 8'Va 1)1'1•CwnuEn!i'ic or,­

CQnv.ertible Rcd_ccn,able Pf,efc,ci100 ,Shmc,,; Qf 

INR toe h 
TtOTAa.. 

15,00.00v 

9,50.00,000 

LO, I S.,2 l,5 I ,46G 

l,l UIJ.000 

10,: :5.0J, '!;!6,42-0 
·1, 11,0'J,OCll 

Tho l"QUity Sb:lit'CS of thi: TrMS1• CM\piiay Me J1Mcd OJJ Sloo~ l!xchan!,rcs. 

Je urun.:sa-id issued sub:.cribdi mid: paid-op slm&.JII.!' Gpilal of the 1'mciStcrec Comp:11ny 
does f'I()'! lfic:JU!ft, l.]g ESOPs outs1snding f'lr t.~crci$C uad,r_r tltc Tmm;f~ ''ompaf!l,Y 
ESOP Pl.um. Upc,a r:Jt-aciti;:: of the 'fJ:u'ruiri:rec Coolp:my S1oc-:; Opliort" j(I acoord'a11ei; 

whlt mo ta11u 81d ooridi~rui"of Oii: r.:ll:'li1;it 'Transfc:~e Company 'ES{)P Phm~. ~ 
Trun::ft•rce Company shall be re4uitt1J H> ~ ue fully prud-u-p c-f!Uity !il1 ~-cs flf tl-e, 
Trarufcr~ Company in aooc111!ulo: wiH1 lhc krpis and oonclitio:i:ii of L'ie Tr:uufero.: 
Company ESOP P]nm npd 1'11!oolidit1Yl>' tll:: issued, subsm:ibc.f, and r,aid~ cill!fC 

enr,,it'-1 of th Trruufert:e (J'1tnp.,ny muy o~cri;o n. change. 

iG. lDllile of l~ldng, Reel Ind upcnfhie d1te11f lh-;: Scheme 

"l'h~ Sdicmc :mall cc: c:ffcctiyc fll"m tf:!C! Appointed DPl.c Md iit.wll b) Olf.lOr': itiv~ from lhe 
Effix:rivc Date·. • ' 

t\MALGA If ~\TION O)i' fflE 'fQA FERORCOMPA V 11NTO·Tllli Tk./Jt.lSF£:.mt3 
COMPA 'Y • 

•. 

' 
T ' · j 

• • ' .J 
I •1J 

• 11 

.. ' ' ~ ~ 

~i \Q' 



~ 
Upon lhis Sd11Ct11t beoorning cHe th-c: ~ rn dlC f:1Jecti._,e Dll.1.e. 110d wilh c:O:ect from the 
Appointed Date, al'ld ubjc.c110 tltc provisions of this SchtmC. the Tl"Wl3f'm>r Compw1y sh811 
s11md amalgmiatcd into the Thl.nsf c:rcc Company nnd iL-s Undertaking shw I, pur:mill11 tQ the 
provisions of Sections 230 to 2J.2 ndl other appUe2tble provisiOM, m·f 1111)'. of the Act. be Md 
!rtnnd trwuferroo co llld vested in lflc TmnsfeRe O>rnp:111y, .is a going oonct?m without In)' 
furtl'1cr a.ct, il\Sffiunent. deed, m111111r orr thing so to b«.omei as and from the A ppointcd Dace. 
the Und¢:r:1aking of lhe Tmnsf'i::n:c Company by ._.irtue of ftl1d in lhc manner provided in Uk 
~cl!cme,, and in ~o~ with Scctioru 2J0 to 232 imd other applicnblc provisions. ortltc Act, 
the lnC()lllc Tax Ci, l 961 i1Dd Appl icablc- (.aw. 

1 L lr.10 rer of c:u 

Wlcllou.1 prejudlce to die g,e11aaliC)' of Cl a.w1e 10 above, upon lbo comir,g inlo ,clT~t of thi$ 
Scheme and \.orith ,:,lfcct from the Appo3m.ed De.tc: 

(i) all the ~Cate, as,sct.s, rigib~ cfaUN>, lllle, tmc~t, pn;)pcrties,, .o.nd aulboritics oompri$1.ld 
in the Undertaking s~I~ u!'lde.r the· Sec.tiom 230 to 232 and othet applicable proviisioris 
of Appli1:able Law, wilbou1 11111)' further ct., instrumm.1. or deed. be 11J1d smJ'ld 
tmn~fe,rc:d co Md ~al in :;ind be deemed m bavc been lffll'l.$ld'red 10 and 1,1,CS,tcd in 
the Tr:uuferee Company m going oonc:cm o u to bc-00mc as :tl.nd &om lhc.Appointcd 
Date, the estate, ~- rigJit'l, claims, title, interest. propenies • .n.M utborltics of lflc 
'lnmsfc~ COO".piUI)'; 

(ii) all ~ of lhc Trans fcn>r Company, rui arc movable In DlnUIC (including invcstmellt 
]n sharei; Md mark;r;:lablc c.:urlties) or incorporeal property or are otllcrwise capable 
of ~sf1.7 by pbysicnl DT c:01\SU'IJefrvc delivery, nova.don Md I or by crn:iorscmcl'lt l'ld 
ddivcry or by vcstin and reeol'd:al or by opcnt1oo of law pUJS.uant lo tb_i$ Scheme, 
!!hall S'laad 1ransfcr:roo to rid \'~cd in llJld I or be cketncd to bo cra11sfcm::d ilnd vested 
in d\e Tn rusfcrce Com:pany imd s.bwJ 'bcoomc: I.he property and an i:ntcgml pcllt of the 
Tr.msfcree Company, wi1h cO'ccl from lhc Appointed Date; pu:rsa~ lo eelfons 230 tQ 

232 of ·the Act and an other spplicablc Jlf'O"- [oas of Apptiaiblc Law, ir illl)', widiout 
MY further e.<:t, rBStn!mel'll, or dcm for tral'ISfcr of 11w same~ 

(iii) all other mowble assets o! the Tramfcror Company~ includin,s aet[oruiblc d:iirm. 
011mes1 mon~ re,ocivables:, bills, SW1dry ~tMM, cn:dils, out:sL'U\ding loons and 
o:d't'Mee.li, if UJJ)', n:oovcrahle In cash or tn "nd or for value to be :rcee-ived. bank 
bal:ances and d~siL,, if Ml)', with Govcmmcn~ Authority, oost~r.- and ooy other 
Pcrwn b.ill 'Withol.d an)' fu.rtb~ act.. L11$tmmffll. or deed. bcoomc the propeny of the 
T~feree Company, wim e ff eel from the A ppoinced D.ite. pwswmt to Sec.ti om 230 to 
23,2 of the Act and 111 Olh~ appiicab1c prov~ iora or ApplrC3blo Law, I ( llll)', without 
an)' further act, i11~tf\.lmcnl. or dlilOd for- CmN-fw of" die :5DJ11C, a.od appropriat-e ai1~ 

sMuld be pas..,(d in their n:spcctivc books to rcoord the aJores&d cbaagc, wiilio111 ruiy 
fiotic.c or otht;J intimation ro such deblors. 'O)C TraI1s:foror Comp11ey :s.h11I 11 upon :receipt 
of' me S:mction Otidcr. be ,cntilli:d Co lhc delivery :md posse:s~km of" all documet1ls ,of 
title of sach movable property in lhis ~ Tho Tffll'ISfctor Company ~ball, up011 the 
~ipc of the- Sfflletioa Onkr, if $0 ~ujn:d. also :giw ootia: in such fo_rm ii may 
dc,;:m fit 11d pro~r to the d~bton or obligor or any c,l])Cf .Pers.on, 1hal pUDLlll.nt lo lb~ 
S:iaction Onkt, the said ckheon. sbowd pay to Che nmsf eree Company the debt,. 
ln•.-cstm.Cllt, lo:tn. claim, bnnk b:il.lnr;cs and dcposil or tdvanoc or rnnlrc tho s.amc on 
l'.ii=oount of the l'rwts(-c:rnr Comp.u1)' illld the rig.fl• oflhc Tntmsferor Com PMY to l'il.'00Yrr 
ibid rt".alm:r.c tlie SMne s:tand\ Yestcd in the Tmns.f~ Company; 

(i'to'} .n11 imrnowWe propclltiie:s (iikludJng land, lo~tbcr ,,·itb bui !ding,: ood structures 
standinJ ,hereoo). 1111d rights, tf11e and iolcrcsts thc:reoJt or cm~ to the land Md :::iH 
rights, title: illld interests .ind claims in :my immo..,,abJc propcnies of Ifie Transferor 



Coitlpi1I1)'1 whctb~ or not included in Ille-books of the Tran$f G'1'0r COR!f.QI'!)', whether 
freehold c,r l~bo!dl ,or licensed or rig.hi of wny or othcrwls~. :di, llfflam-ie-.s., 300 illL 
doeumcmts or title. lease or Lit'.ffl$C or rent ~mcmt,, .5~urity dq)os[U, ad.Y~, 
;pn:piii.d l~c / H~ruc (cc, rig.lits :and m5C:lnCf'll.!i i11 n:ls.tion lltfflto • .sb.\U .stand 
11'"..imfel'l'Cd lo and vested in rui,;i / or k d~~ to 00'!1¢ ~ mu-__sfffNd ro Md VCS!r:d 
1n the TrnMfetee Compa:ny, witboot my furdlcr a-ct, LMtmment or d~d to be- done or 
c-~cruted by Ute Transferor Compan)" nod I orr lhc 'rmnsfefllC Camp.any oo thQ !H'll'!le 
terms and ooodiliol'IS.. The Trnmf i:rcc Campan.:y she.U be ,entitled CQ and ,i,aU e~~iJie 
all right$ ~ r:rMleaes .'it'tl ch0d tltc.rtro im::ludi□g reftmd of any .SGC1uil)' ctp<JS ilS, 
advaoee;. pcepaid (ec rutd sbal I be linbl.c tu P3>' lhe appmp{i111c mu, rates and! tix_es Md 
fulfill fill oNigation:s in n:la.tion ro or applicable t.o suic"'1 immo"abfe p~e.s. 

otwlmsw,dln,g Wl,)ihrng oonte.incd in lhis S1$cm(! Slid withoot lf),IICjudice to 1.hci 
provisions cf this Cbw.~ I l(lv), llli ~ of such oJW: rl"lieoovtmJc prnpcrtie5: ort:hc 
Transferor Company 85 dtc: Bmrd of (be TrallSferee Comp:1t1)' mll)" dctcnnin~ whcth~r 
owned or l~cd, ~ ronremro parti~, '11a] «:.11~ llfiil reg:i;st<:r or ca11Sc so to be 
d'one,. repame deed5 of COO\'ey.llOOC or dc-cd Qf ~ ignme,U ofle:;w:. as lhi: ~ mll}' ~. 
~u•ed 01'1 or itltcr the Ef'l'cdlivc Daic, in favo«r of 1.he 'l'"~feree Comp;my. Each of 
mhc ima'J~blc propcnics, only for, the paymffll o,f ffllfflP dirtyt slmJI be: deemed to lbc: 
~nvcycd at COMlderulicm being lhc fair mari:ct volue of .sueb pmpc:rtid (.irrh.'l'd at 
by :a. govemrm:·nt approved. h1depmdcnt valucr). The- execution or :such conveyam:1': 
shill form a_n imegml part of the Scbmte. Upon Otis Sclwmc brxmilng -cfl'cctivc, d!o 
tiLtc Lo nit immovable- proper:1ies shAII 1k: deemed to haw bc@n mumted and rn:oognizcd 
as lhal of dtc Tiunsforcc Compcn_y bd lbc mere filimg lh~f wlth 1l1c 11pprnpoo_Cc 
regis1.rnr or s.ub-ttgisttar or with cne relevant Go¥cmmcntal AulhMHy &hall 1-uffic:c as 
rccurd or oontiJUJing ·£[tics with dic Tl'ilJl5(enx- COJllpa,n'/ o.nd sh:Jtil be COflSlituloo a.5 a 
deemed mutn1fo11 and subs1ilU1io11 theR:iof. The ~ lcvanl Gov~m~mil A1.nbori1i~s mil}' 
n:Jy oa dw Schc:1J1c alofl8 ~vrtJ1 ilic eopy of the S~ctio111 Order. ro m:111:c necessary 
mutation c11~ and] cltnn&es ia I.be Jand □r .r~cnuie records to rcOccc the n:ams or lhe 
Trnmf"ereo Company ;flS the owner or Le,.,~ (.u tllC ~c biilly be) of the ammov~blc 
prnpcrtli~; 

(..-,) cmy assct5, :righl, 'title,. a\1en:sl, im·e;stmcnl!l :im:l propmies a,;quircd by the Trs11ifcro-r 
Com,pany a.ftoc the A ppoinccd 1Ja1r: but pri01 f{.) 1110 E1Ici:Htie 01'.Jtc, whether or n__(j( 
includbd in the !boob or tbc Transfi:--ror C~unpaey (as lh~ c=asr: ir.ay be) ~flan, wil.hoijl 
any rurthr:,r a.ct, instrument or dlttd smftd lfflt'ISrC'll."ed lo and v~cd in 11t~ Tffi.l'JJfm:c 
Company upm the ~ rnro cl'foct o'f U1Js Sehemc Md with effcc.t: fi'10l'll lhe 
AfJXlinted Date, [Pu.s.UiUII. 1o SClCliOl'ls. 130 to 2.32 of !:he Act :and o.11\-er ~lli:abJc: 
provisions of llhe AppUcnbte Lew-; 

(vi) the Tmnsferee Cornp:e.ny will bt; itrrtit1ed to :Lil in1dll.'Ctlln.1. property of the Transfcrnr 
C-0rnpany. mc1uding fl;UC:IIU, u-a ill\d servioe marks, !ego~ doma.i n names., cbtabasc 
righ'ls. ropyri&ht:s. lmdil! ~ kMow-how, • br.il'lds, tn.JD.."cilng llllthorisaliomt 
mMMting umgiblc,, desigaJS, illll'.ru's1rial des'ips, .SO:flw"m't', GOO ftdrntial P~~es. 
inwntlcms. 1£~~. computer prograJru., manun1s, dal:t c.3tftlatues. sales m:itCMI Md 
;ll_l'\)' ot~ iah::llcct1Jru property ot proprietary right whether owned by, lit~ or 
:a,.q~gncd lo the Tr:ansf uor CompBDy, whether or ·nol the S.iilne arc rq;i$4£n:!d, .aloog wi1h 
l)LI rig.his or commm;E.,1 M,h1re iRctudin 'IJ\IXIC :dl:::iibl'd lo goodwill, ti•lc, ialett:S"t 
la.~1- rutd brands reg lraitions. and all $U-=h otlter- ind11Scri11l or' intellectual ~ bl!i of 
wh:lJ.s.ocver n-8.l{ltt:,, and :ull mrelkctual propcr1, of the T[ll1Jsfcro1 Comp:lrl)' -ah;tl~ 
wi1ltour aay fulllher ~•. il'lstrurnaJ.t or dc-@d, sUlrld 'tmnsrrm-ro1 to endl vested ia 1hc: 
Thinsftm: Company, N~illY ·51:ing.'i, ir,liin1t1lom, uaxb~ etc~ as may be f'Cq,Uircd 
ln ti:mns or Applicab1e LIIW malt 'be undffl~en with I.he r~kvant Go1a·iCrRrnmtal 
Audiority, in order kt n:,floot the foreg,oll'lg 11:fid shall be earned 01n by 1J1e rilli!ifercc 
C-ompany ~ Trnnsf"i:ror Cornpa_ny. a.s may be applicabk~ 
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(\Iii) fl.II goodwi II IIOd JX!51 trau rcOQrd of tlte TransfW>r Compa,ny, laclui:ling wifuoul 
llml.btlion, lbc profilability, expcricooe, 1crndcnti11ls. :end market Slhatt·, shalt witbo1,;n MY 
fl:ln.1 er u.cl, iw;ITTlm.cll\ or deed, mnd lraas &:m:d to and ~tc:d in the 'fr.ms.fcree 
Com paay .ind ,shall be. deemed to Dl'll lhc tmct reoon::I of lhc: TfflN;fme Coilp(!lry for ill 
cocrun.en:fa1 and rqulatory pu~ includini, mbe purpose of eligibilily, stantlini!o 
evill,uiitloa ililid p11rlkipation of lhe T1'811Srl'l'm Company in ail.I ®$1ina 1r1d 0.!lwe- bids, 
tcnd~r1, ~l'ld eio.o~CU of alt ~ulborili~ 11.g1:-.ncic:s and c:Ucn~ 

(Yiii) ~ I brnlk. accouab operated or cnullt:d 10 be opC'J'll1cd by lho TmMfffOr COH'lpl!flf shill 
be d.er:med u, have been mnm.$1'!11\Cd and l'lh:!111 ~iland lflMfem:d to IM1 l'hlmfr:n,c 
Com~)' Md name of the "Jhmsf ...ror COll'IPMrY shall be s1Jk'l.1hlled by the name l'.J f 1hc 
Trumf'r:me Com,µilll)' in I.he brutk:1

11 NeOrds l!'!d 1M Tf1!M.f r::tee C~y shaJI be 
en~hted Ea opmi.tc: all bal!k 8/XOOllU:, roalit.e rnonid ood compfetc and enforce: 1111 
pending: OOC.lrn.ct$ and tr:ms ~ions rn tl.e :nilfi'lt of the Trans-rcror Company to di,c C:tl:Cflt 

ncccsssry until lhc tm.nsfet of I.he nglilli u11.d o.btigalions oflhc Tr:nmforw Company lo 
lhe ~f CJ"CC Comp.iiny oJMkr the· Scheme is fonr~!>• .~ttd and ClO'mpletm by too 
~es eOflee.rm:id. U ts hereby . da:rilicd lhat illl cheque:$ and1 oCbCT ncgulia.blc 
ii,stru1n~~ p;aymcal ,order& recc.ivcd or ~med for er~hmml whim an: in thc­
namci of CM Tmfiskrot' Company on or aft~ die EfrectiYe Dille:, sbdll be .ooepted 'by 
the bankc,s of dlo Trumfer.r:e Company and crcditro: t0 the ~WH of the Tmns &:roo 
C-(lmpariy, if presenrr:d by Ifie TranS't"i-ttc Co:mp:my~ arid 

(ill;) ::ill teuers of ifite.r¢. requests fo:r proposal, l)ff:..qlJltliftclltions, bid a0Gepr.anccs., tem:'l~, 
~d oh ias.trurncn-i: of'wha~r l'J!JitUre 10 wtueb ilhe Tramfi=Tor Comp:my is ~ party 
to or tn the be.oo:fit of whic:h the 'l'htmfc::mr Company may be cHgible for-. stia[I remain 
in fi.!lt fom: i'Ula cO'cct against: or in f ~,..our of 1hc Tramfi:m: Company and ma)' be 
el'lfOJ!C.Cd a$ f'uHy IIJJd cffc1:tuaJly as if, it1siead of lme Tran.~1Cfl)r Cornp.111y, ·the 
Ti11DS.fim,c Company had ~n il ~y or ~ne-Jiciwy ,or chi~(::( 1ti.cn?to. 

I l. ~n. rer of Conlnd!, Dt.eds, tit. 

Without: prejudice to the g,c-nfflllilY of Cl«l&lie l O :1bovc1 1£1pon lh,c C(Mllii!'lg Into dl'~1 of d1_is 
Schc1111e ~ with d'r:ica from the Appointed D!Ue: 

{i) subjec.1 to the- pro-..-isfo11.S of lhi$ Scheme,. au Coo'lmets,. d~ bond,;, ~,:meats. 
sdl.eme.s, m.anorand11 of ond~ mcmomnd11 of ag~nt. m~lllonrnd.i of agreed 
pomts, lctt.crs. of sg~d pouil3,, bim, lcLtcr of i.ntcml, llfflV'IS,:lfient:s, 1tmdi:miki11J;S 
wbet.her- wrinen or Olherwise, iMW"iln<:C pollctCS, nppUc:Jtions, .md o11W!ll' [ll,struments of' 
whll'ISocVff na1w,c, to \Ii ill di the Trans{ croT CQm~)' is a. pony or to lhe benefit of 
which tlac Tn111JfeJ(Jr Complll))' rn!!J)" be- G!Uglb[e or fllf ii.he obligations of whi.eh Che 
ir'Msfo:ror Company m,a:1 be lia.blr:. Md \'ilhich ere snb:$i:stins or hi1\I@ eO'-=ct 
immediirtdy bcf.om the A_ppo1nted Dat.C', s1wl withoul :iny further act, imlrumcnt or 
deed con.ti~ in fulJ iforoc amd df¢et on or ~wmt • 111 fii.vour cf, ~ IJI~ ~ nmy be, 
of th,; Tmnsferee Comp.any rutd may be enforced .M fully and clTOC'-fflally :u l'f, imlead 
of the Tr.u1$fmir Company, tho Traasf~ Company bed bctn a party or bcncfh;iill)' 
or ob.11~ du:rdo~ nnd 

(ii) witb~ut prcjrudfoc lo th-e other ptavisL011$ orlhis Schc:rnc and not,"ilhstandcn,g thl' .IStcL 
thni Vit=iCmg of dl1C' U11dcrukw.g, OCCiml by \'irlllc of this Sd1.cme ilfflf, tbe Tmns.l".m,c 
Compaay may, at iny •~me after Ille coming i l1lto cffeet of Chis Se~ Jn nccordmre 
\\

11th I.he pmviisions hcr-cof, if $(JI required ulJdirr 1hc- Appfo::ablo .L.;:rw or otherwise., !lMc 
s.uch ctiom end cx.ecute- st.1th deeds (includ1ng <foods of ~e~). conftnna.tions or 
o1hcr writings m- tr.i pa.rtite Offll.1\g-cn'lm'5 wit.I, any pa~y to ;my eo1m~d or llfral]B,mlCll' 

to whicll th~ 'frnnsfetor Company i!i 3 p.,Jfy or ny v.'riti:ny. m may be noc.cs."'IM)' to be 
c.xccaJc.d in order to gi~· formal sff~ Co tho fibove IProvls.iomi. T11C Tr:t_,1SfCfc!!! 
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Compilll)' :s'hu.! 11 UOOC'II' the pm'll'isi.om; or Pall u o( this Sclmcmc. be dl'lemcd ilQ be 
11.Jttiorls~ to ex.~ .tny SIJ.Cb wri'llnp 115 D S-llli,OCS50I" o( tba Ttansfuror Comp:my ,and 
lo carry out or perfcmn .di such f'onnafitles orocmpll1111(le.s rrefe~to 11boH 011 the"part. 
of the Tt'Msferor Cunipnn)' to be: gmcd, oU1 or pcr(mmcd. 

13. Ttr.an, fer or U c~nses Hd Approv.13. 

Without prejud,cie. ·to the &t:ner:tl11.f of Clause: l O abon, 11po□ the coming i'neo ief!cd. of' this: 
Scheme ar.dl with eff'cct ll'Oll1 Ilic Appoi□tedl Date-: 

(J) l.11 ti:ppro,·als, eUotmcn'ls:, Consimts. COO.Cll:$SiOR!i, dcamnoos, crtdits, l,\\vd$, $11lCtioM, 

e_:ccinplions, beru:fib, tax deferrals, subsMiil"S ~twcs, refiutr;ts. g_mnu, ~gbtmtioftS, 
no-objca~n ccrtific::arcs, pcmn i.ts, qll()1a<J, ri&hts. ,cntit!ements, fflijµ'lme:rtts, 
in1cb.orl.satio~. ~u.di6c.ntians, bids, Bi00Cpla.na$, t~ Ji~ (iooudi111 'tile 
lio:en:!'Cli gru.nr.:d by any Govcmrnrntal Authority or ~gu1:sm(K)' booifl for mhe p1u1~· 
of cnnyifl8 on Its busir,cm: or in ,onm:ctto□ tberr:wit.h), pcnni:55 ions,, pdvikp, powers, 
fac:ilims. rpecial m!l1S,,, fdtcr of a.Uotmcnts amd Cl'rtificate:s of c:ve_r.y kiruJ and 
dacnplioo wb~c:. in rdillion to theTrand'c::rorOompsny, o-r ro I.he bemi-fit orv.1tidli 
lh~ Tmns-r~or Com_p.,ny may be ellg.iblc. and whtch lil'11:: 5-llhsisting_ or having cltocm 
immediately before the Elfeet1vc Date, mcl lkllng Im: bcaefit.s of" miy apptimtions mmdc­
ro-r MY D f the f 011qoing. sblll ( be mid J"C:IIUlllil jo rall lbrcc ru:id ellbct in fswom of thc­
Transft:roc CO[T]pclly w:id may 00 enfon.ed M fully 11d efrcdually ilS mf,, irnslcad or lhc 
Transferor Company, the Tran$.rt:ree Campa.Tl)' had been a pmy oir bcrlefieimy or 
oblig,a lheC"eto,. JI is. bcrmy dariftcd di.at i r the Consmt of any tl1ild ~)' or 
(,o'Y,e:fifflefiW Authority i.s m;iuircd. to giv~ cffoct io th£ provisions ,of this Clm.tsc, me 
said party or- lli!G GO"lffl1ment.d Aulihority shall ma.Lt .md duly n:c_oro the, ~ 
.:.ubstinc:ion t endorsement In the name or dlc lhms(cn'lC C-Ompa11iy pUDlll!ll' to llhe 
s::mctioo of lhls. SWlCfflC. by chc Trlb-un11I, and upon chis. Sch,eme becoming efTer:ti\'e in 
e.cron±rnoe with tho ccnns hen:or. f'OT this purpos.c::-. 100 ~l?ftt Comp.,l'f)' sMll flJc 
approprfatc a.p_pli~iorui I doellmc:n'ls ~i:ih rclcvnnl 111.ltbo:iti~s ~ed for 
ird'mm:rtiQ.□ 8Jl/d l'C«'rd ~ ; illndl 

(ii) all .statutw')' liccnsc-s, no-objcicltlJII c-c:rtifi~. Consenis, pcrm.i$Slons, approvals, 
l:il.CliScs, oertificru:cs:. or cla!'luwes by the Go,;ernn1entnl Au1horitics, is.sued lo or 
cxt'JCU'tcdl in fa"our of dtie 'l'hlnsferof ComtJQny or mi~ eppticaiioru mode for il,e s.amo 
b}' lhc: 'f ransfc..-or C0111PQJJY sbitll shmd, 11il.mfemxl rt.o cbe "Jmns(c::rre Company, ns- i fll'lo 
same were originally given by, issued lo or nccutcd in favour of tho Tnmsfercc 
Company, :and llf\C 'lTr.wferee Co-.mpt111y :sh.ill be bound by 1hc tclm$ lheroof. lbc 
obligations and dllliC$ thr;:mJrwer, 30IJ the rights and bcncfit:s: under UJc: same $hall be 
11.wilnb1e lo lht T~:fcrte Compill'l>'· Th~ mns tcrncCampmy shall m:\d;c ap,p.Hcauom. 
10 any Gov-l!fflmet"ltiil A11thority Dl5 ms)' be: nll:OCS:5JIJ}' in 01is ooMU: 

14. 11r:msfier or U::i.lllmdc 

W[thouc prcjudiCi? w theg~rnli~ of Clause ED afx:>vc, upon-comm.g mtoeffecc onhis Scheme 
llmd wi,h cff'cct IIJ,Qrn tho Appointed D.ile; 

(1) all li:lbllltles rd 1iqg llo imd oomprl$cd in h°M:! 'Un~i:1ekia,g iacludmg eU secucm and 
Llll5CCW't(.1 debu ,wht'hCI" 1n &□di1m l1IIJXC' or III fo~ign euff!Clwcy), s.widry crooitoJ"5.. 
dsbel t11~. loans nused :and usoo_ duties :md obllgalions of the Transf'cnJf Carnpc:my o( 
cw:ry kind, ~ and description wmuoevu 1d howsoever .aristng. rm~ or 
lttcurm:I o.li umiLm:d for its b~lness ~etMtics Wld opcnrOOJl!i r•Uaa I lid es"), "w"helhcr or 
noc n:icordt:d mn its boob and ~ shru_l und~ lhc provisions of ~ tio.ns 230 to 232 
and other applmcable :provisions. if any, o( lhc Att, without :.u1y further aet, il'ISlrumC11t. 
d=cd, matti!f or- thin&, lbc 111d S'laoo llrnmfi=-JTOO lq, rui,d Ym,ed in 11111d ~ deemed to lKI 



lnlnsfom:d rto iIDd \tested itL die Tru.nstm::c: Comp;.my lo ilt1C !!)(tent dHU they .-ite 

0111stnndi11g on mo Appoil'lted Dille .so 115 to become ll$ am:li from lhe Appoioted Dace, 
lhe Li;abHilies of I.be ·rnmsf'nc:G CornpM)' Ol'I lhc same 1.eJ'ill$ l'.lmd coad.itiaa~ ao:; wcR: 
ll]Jpfo::a.ble \o 'I.he Tra11$~ffl'lr 1Q:ilfi.Pi),fiy ood lbc Trnnsrmx Company sha11 meet, 
discharge and Slitisfy die same and fw'lher.i:I shell not bc.n~ to obttin the CoMei'!I 
of' MY diinl party or other Person who is .i p:uty to :any oontrac;-t Oli arr:ngemefil by 
vartuc or which 5od1 Lj11bili~cs hlwc· wisi:.n in order- to g1vc c:fifm. to ~ provisions o! 
I.bis Claust 14; 

(ll) lill)1' Llabililics rn:i5icd rutci used or inel.ttn:d or undcrt;ikca by Ute ·~r~r Company 
ru1a I.he Appoinlcd Datei :imd prlor co i.hc Effccti 'fC Date shall 11f:s.c lilo d~med 11.0 h.~ve 
bocnmim used, m~ orundcrta.kcm for~t;'I on btMlfof1hcl'ransf'c,rceCompmy 
and, to lhe extent they 11JC o~ on 1M !Effective Dale,, $hall, apon lhe ~om illJ!: 
lnto effect of Ibis Scoonc, pursUMI LO SecUarn; 230 £a 212 af 1M Am @II o4heii' 
eppHCl!.ble provisiom cf lhc AppliCl!.bJe Law, with011t un}" further m. instrumtmt. or 
dud $hall ~And Ctllmfmtld lo• a.nd ve$ttd in or be. deani:d lo hmvi;:: ~□ tnmsifcm:d to 
lllld "'C:S~ in the 'Trot1~rcrec Company and sh.111 become '\he Lio.bnity of. the Tr.ensr~ 
ComJllll\i}' whfc:h s.hriJ] ~ dischRJBt ruJd ~Hsf )' lbe SM\ci 

(iii) whcfc any of the U biliLi:cs iDQlrred kfwc 1-bc Appo1.Bted ~c by lhc 'Thln$rf!f0r 
Oompmy, ~ed co ha~ bocn trnnsf~ lo the Ti'IJJs:~ Company by vil'tlle of this 
S(-11(,ne, ha,.·e been di$eharg~ ~ the Transferor Compa,1y a.fkr 1hc. App;iiritcd ~te 
ond prior to the EiToctivc: Dale, such discfl:irg,e :$ball be docmcd w h.avc ~ fur mid 
on ~Lmt of the: Tmm;fcrcc Co:mp:iny; 

(iv) loans., ad.wqca Md: \1thcr obligations (includin,g lmj' gmurantecs, lctt:ers or C'rod[I. ieUCili 
of' com tort or ooy o'lber-imtnllnmt o.r mr.mgernw wliicb may gn·e rise 10 a oolltIDJCf!-t 
liahfl i ty in wlmle'!ler form), i hmY, duo or Whlllb nray ,at any tim~ in future bec:on~e di& 
bctwa:n t!l)C"1'rMSfa'Cl' Compmty and 111~ 'fl'ilmf~ Compa11y &cha.II!'.~ dbcharged 
and eomc co :m ,end on 1hc-!Effective Date wilb e.lfecl ft.om 1hcA,ppaintc4 O te Md, die.re 
shal I be no lllli'bl Uty in that bchl!Jf OJl a11y fJ3ftY end nppropriate slJcet sbnll be yvcn iu 
1h01 bocks or ~Un.ls: and reoords oHbc '!Jransr~ Company: 

(v) it is cxprei..sty providoo Ulftl, $8.\•e h immlioncd in mhis er~ 14, J}O othl:I" tmn or 
COl'ldltiom or lht: Lrabjlities or ~\C Tmnsl'eror Compar,-y fn!ll5f etrod !.o tbc 'fransf ~l"C'4: 

Comp;u1y ru; pm1 or lbc :Sebeme is modlrtcd by vimm or lhis Schctn.c c-x,;q,1 CD the 
excmt dial &1JC-h arnendrneat ii; mquirm b)' ,m:«$.'ifflY implienlioi\5; 11.1Jd 

(Yi) .subject ta Ilic nrocssary Conse~ befog obtained, if required, iri e.cordancc wi,h dw: 
L'mils of dus. Scheme,. Ct.l~ 14-shell opcra•o, notwithsta:udin,g, li1flythfo:; to the cootrnry 
conmjned m MY instrument, deal -or writing or the 1:cnm of sw!IClion or issue (>t nny 
$lteurlry document. all orwhic-h sJmlJ smnd .supen;ccfod by 1hc fo:rc&o~ pro\ris.ioos. 

15. l'nnllfcr or F.incumbll'.!llll!W 

Wfthout prejudice: to the g,encr,ility of Ch11UG 10 3bo\'e, upon 1he mming into ielIEci ofllu:s 
Scheme and wiLh effect .from. the Appointl!d Da"k): 

(i) the lfflll8f;:.r fliid vesting or t;ne assets cornpracd in 'the . Undelr.~ing :o :md i□ 1k: 
Tr:tiUforne Company uooer thil Scheme shall bo subject to the Enewnbranres,. if eny, 
rail"e,;;ling lbc same:, as and 1.0 the ~tent hcn-i□al'l:c<r provided; 

(Li) 111ll Encumb.nm~ over the Transferor Compal"!)' •s. a.ssea eJ>l.istin.g oo t1r Effmti~ Dale,, 
sh.ill in so far as they ~~ or pcrwn to Uabilili~ of llic lrans:f'cror Cqmpany. sutt 
afl:i~--r lh.t! Apr,,o[ntcd Dae.; GOC1tinuc 10 ire late Md n.Uach fo sucb assGU or any pan tberoof" 
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to wbicli Ulle.y .u:e related or 111L1Ecbi;:d prior 10 the EJ!eett\·C Date .nnd B.'I are miris.fem:d 
to 1M Tran.sfen,e Company. Saeli 'Eneumbr.u>C(!S haJJ aot ~late or llttach to PY of1hc 
other nss~u of lbe Tr.iJ:ISfr:rcc C~pany: 

(iii) 1 f "1ly il5SciS or lhc ~feror Cornpimy bav~ not beer, Enc1.1mbcmi io respect of any 
Li !!bilitles tnms!aml pmsuant to th~ Sd\cmt', such, assm shall N!l.Wn uacncumbcmd, 
and any ex.islin& Em:umbrance sh.\11 not be ,~tended to el1d mall nol openite <Iver such 
llS$C?tS or to .un)' other 11:S.Sci.11 of r.hc Trnm!cn:c Company. Tbo holden of security ova 
the ~pcrties of Lhc Tran!itcret1 Com~I])' shtill not be entitled to any i:tl.1ditioll31 security 
over lhi: propcrnes, a.ssct3., ri ti.t, beaefi•~ md mtcres'I.$ of 11\C Tnm;s c.:ror Compooy 
noo ~for1; as,scts of th~ Trnmfcror Company or the Tmrlsfetee Company which are 
not conicntl)' l:li1CUIDbc:n:d shall remain frcic aod BVailablc for treillion of any :r;cauity 
1hereon in future in rclat[ol] to wt)' cam..-nt or flw1llll0 indebledn~ of the Transferee 
Compaa~ nnd 

(iv) ruJ)' ccforcRcc i.n .any scatrity documents Of IU'l"!U'lgeffietl.b (lo whicll ttie Tr.!ruferac­
Company is n party) to 1hc Transferor Comr~ ilfid jts. w.sds :md properties, wII be 
oonruucd as a reference to tbc Tnll\$fcree Company and the assets Md propen.ies o{tbc 
Trer11sfcsor Comp.my tnnsf erred ln Ilic Transferee Cornpmy by virtue ortll]s Schccm:. 
Wi'lhout prejudice to the fon:going provisions. lhe T-ransrcmr Compruiy ~ tlIC 
rmsfcm: Company m!l..)" ~ccutc any i:nstru:m"f!ffU Ot' documcots or do al] 1hc acts and 

deeds. •• ino, be con!lidtrcd appropriak, incLlldiDi the ftling of 11~111:;try p:in icu~ 
and I or modilication(s) of cl~e(s), with the JloC to glve f"ormal cffc,ci (If lhc above 
pl'Qvlsla□s, if required. 

16. n-arurer of LcK:11 :and! ofhu Pl"l)(lttdlag.s 

Witho-ut prejudi« to the gcm:mlit)' of Clt1.11Se IO above., upon the c;.omi ng into df cc.1 of lhls 
cbcmc and wi1h effect from the Appointed Dare: 

(i) 11ny mfts,, tctioo.s, chum,, ~us~ of a~iom, appeals. [eg."ll or othuprocccdings im:Jud.ing 
before any s1atutory or qu:MHoolci.d authority or tribunal other proceedings of 
whatsoever narLlre ("•Proc:eedln:gsj by or npinst tbe Transferor Company which is 
pe.itdima o□ ~ rul'ccti:ve Da1e or which may be [mtltutc:d .it any time il"I d\e future, shall 
not a.bGtc. be disoom illUCd or be in any way prejudkiaUy alfixtEd by .reason of 11,c 
Am.l(gm tion or of anythi11g conlBinog in this Sdtcmc, but lhe Proc,:cd.ing:s may be 
contifiucd, prosocuted and enf orccd by or agwmt die Tra11:s.fm~ Compau)' i.n lh.c ~e 
mMIKr Wld to lhC' s.ame ex.lent. lll5 ii \l■nuld or might ha\·c ~ coallnucd:, pro_secuced 
and enforced by or asaimt the Traruferor·Comp:i1:1y as if the S~ has aol been made; 

(ii) the Trans(c-ree Compwiy undertakes Co l.avt ,aU legal or othe-t procecdimgs initi~ted by 
or u.gainst lhc Tr&ufcror Comp:my, whkh t?.TC capable of being ocmtinacd by or 3gmnst 
the Tnmsfcrt:e Coml)ltl))', 1J:BnSfl!ff\ld to lls name a.~ soon ts l'C350nably possible afta­
Che Effective 03!e' al'!d lo h!IVC' Ille $lUILe aiotioucd, prosecuted and oofor«d b)' « 
t.gDt the Tr.l!lSferee Company; and 

(iii) the 1raru(ell"Cc Co1:11pmy :shal I be deefn~ to be alllborised undi:r this Sd.ane to ex:cc;;utt 
nny pfc-,:idings, pplicatiom, Forms. ci.c .• M llffl rcqui~ to rcmo,'C :!11}' dimcuJtics and 
Ctlll)' oal any formilitic:s o:r oomplimtC4: aSi am ncoc.,~ ry for 1hc- impkmcriutlOli of this 
·(:ht"mc, 

17. Employe6 

Wlllmut prejudice 10 the genemlhy or Clause LO .ibovc. upon the coming in10 ~ff«t of tlii.s 
Scheme and with effect from the: Appointed Drue; 



(1)1 all Tl"IIIISf eKlr Company Empto)'ccs. as an the Htlbctivo Date, sbfll ~e ilie 
crnp1~ of Ille T.rufisfcrtc Company, subjcci to the P",)visions her,eof, on ~ nnd 
c.onGfliom aot IC5.5 favorable th3n-those on Vi,1}[(b dle.y m ~cd by I.be 1·~rC1"w 
Company as on the iBlfoct.ive Date Md ~i1hout nny in.Cc-.rrupri:o.a of, a, bre.lk i:n scrwcc 
11& n :ri:sult or lfle Amalg.~ion. 'The p:1.4Jt KtViccs or 1Jie 'rmns-teror CoJ11pany 
Employees mld 'benefits to which lhe 1Cfll'!pfoy~ ~ entlJled m ~ T.ransfc:rnir Company 
shall be ·tabm i□ro aa:ounl fo,r ibo pu~ of.paymatl ofnny oornpcnsation, gratuity, 
imd oeher Lr:rn1imd bc::D.efits by aoo Tr,nn'l,fert:e C.om:pany; 

(Ji) in :!lO t.ir ~ the provident fund. gntuilY flll'ld, ~~. J'diremmt fund or hen.er~ a.oo any 
olher funds or bco.e.fus created by lh-c To,.r,3,f'ffl::lr Comp.wy for d.c Trnmf"cror Company 
Employees or 10 which the Tr.msferor Company is coambuting for the bcr,efit of the 
TI':msftror Com.pa.ny .Employa:s ('•Fund ~•) 3t'C COl"lc-etned, all lhe oon1ributior"S made 
to ntd\ Funds for tbc bcnc.li1t of tlu~ Trom!eror Company '.Empmyoos :md the 
investments made by the f'u.nds i.n rdation Lo, dl,E: ~ Compaa)' F.mploJccs ~• 
bo trpsffflied lo c.be T:rumf'r.rec Company arid $bllll be held fc:r the benefit or lfil.c 
QOf!Cemed 1'fiw.fi:ror Company BmpfoyeilJ'. If lflc r-ransr~ Company b3:51 ii:$ ov.11 
nm.ds in respect of M:)" a-nhe Punds, !luch eonuibulioos and inves1mc□ls .shall. subjcd. 
10 the a~ ilPJNIOviib mid pcrmJis,icms :arid a\ the d3seretiori of' lbc Tmnsri:J'CG 
Company, be tm.nsfc:rn::d co Ifie relevant prll(b of 1J1e "Inlufcrcc Company l!Ild sl,a'll lxi 
licld rar lflc: berlelh of dt~ ooni;;,:rncd TransfcroT Compi!Jl)' Empf0)'0e. Lt is hcR:by 
dar.ificd that dlc sen,lces of all employees of fflc Tiunsferor Com~ wil L be lrcatcd. 
as having b@srJ continuous and lDlintcrrupt~ for the aforuaid Punds • 

(iii) [n rcli11t.io.n ID 1oo.$C Tre.n$f®r Coa'iJKiifry Empto,yccs for wb□111 ~ TrM.s.rero-r Compilll}' 
is mating; «intribuli.ons to the go.vtli'llffle.nt provident fund. lh~ Tnmsf~re-e CurnpiWy 
tbl!ll tilnd s:ubslituti:d for- die- Tri1mferot Company :for all 1mrpn:ses ,VM.b.oevcr, 
including. ret:ating to •~ o'bligatio.n to mm rt'llJIJl1rlbutiom co mhe smd rg<m:mmmt 
pm'tfidr:nt furnd in ar.:ioonlanc:c w[th lhr: pro-visioM of $"\Klb gwetl'Jmenm providcm fund., 
:rudi. tbat all fuc righe,. cru,tie~. pow(lrs lllld ob1i.Rations •Of tile Tt-JJJSfcror O□mpiny in 
relatfoa ro such goV£mmenl provident rlllKI shall become those: of the Transferee 
Company; amd 

(iv) Notwilflstmding the 11forcs:21id, chc Board of~c Tlilnlifm:c: Company, ifi~ ~l'ILt £il 
mid subject to Applko.blc L1tw, shall be cn!iU'Od co: 

(11) ift1ffll'I SJeplfirtc lrust:s m funds willlliti 1h11: l'mmskn:e Compa1Jy for lbe e.mwhilc 
·run-d(J1) of the Tr.imfcrnr Campmy; ,or 

(b) merge d}e ;pre<x.isting funds ofll'le 1'11111$ft:ror Company with other sitnillll" fund!; 
o:ft1,e Tra11:sforec Cornp;my. 

1 ll, !lnt~r-:s:e Tmnnetion 

WithOtJt pttju.dlce 11.o lhc generality ofClau.se 10 11bovc in the~ d).ru 1heAppoi11too Dale is 
prior to tile Etfffli\'e Dale. upon tho ~ into dt'ecm orlh1s Scheme and with cffcct ITQJn lP!e 
Appolnted Om~ wm I the Eff~i\le D.iltc; 

(i) all int,c:r-pa-r,y lr-.ifllillc:tiam between lhe Transfemr Compar,y and dt-e T"r,msforoc 
Company shall be consid'cm:l. ll$ intr..,ptVty U'ans11~ci.ons for all purpo.s~: 

(.il) the.re wi 11 be :no, • Ci'\Jm of income or~N.<: on uowu:1rt ot ooy ~A:li-oM, i.fic;]uding. 
rnlcr aEis_ an,· U-<dit!Dctioru in lf1c l'!aturo of :We or lr.aJl:srt::r o,f any &OO(ls, rna.terials. or 
.s~i~, hdween im: parucs. F~ avoidnallir: or doubt. it is hettby cMfiNI Lhe.t with 



effect 5-0111 the Appointed! Date. 13,ere wm be no ,o.cc:nml or interest or otb::r ~ ~n 
rcspcc.1. of nn. int.er .se loilM, de,posits or balil!ICeS between ~ partic:s.; 

(Iii) an}' Eiabil l1ics. !oaJ1S. lldvam:ics :and other obliptiollS (includiog any glJ.il.r.!Atees. le1le.rs 
of.,;rodit,. lcll~l"!l of 00rnfor1 or :any other imtrum.cnt or IIITila&CmeJrt which. m·-)' glve r.is:e 
lo a contingcut l'inbilify in .... ·batcy,12 form), if lln)I'. due oc 1,1•bil;;h ~ iit any liff)C in 
fururc be«ime due bdwcell the T~!er<or Com,p:i,ny :md Trnn,fllU'0C Company slmti~ 
ipso facto, s,tamd dlscllqed ;md, oome Co an end .ioa lhW10 sbaJI be no liabiHty in~ 
beb If on my purty and ~ appro-priilk effed slwl be giv,en in tl.e books of oocotJnts 
and r(!oord!. of too Tran.,f~ Cqmpany; and 

{iv) an inll?~ conlracu so!cly ~ the Tl'llilQfcrnr C'ompa11y and too Tralllr~ 
Company sl~rul sCru,d amedled Md oea,e to operate and .appropril!.te df eci s~ I be: 
given in tbe books of a.c;oouots illl\dl records of lhc TTIUlSfme Company. 

Y.'ilhout. pmj udicc to die g,eacrnlity of Cll:I\ISiC' IQ e.ho\'Ci upon lhc. 00111.Jng into emd of this 
Smeme nnd wilh effc:ct ilirarn lhc Appoin1:c;d l);rtc; 

ll) • Ll TM~ I eess I dLfl.ies paid!. pii:)"lble1. •rci-eivcxl ol' rer;.cjv.i_blc by o. oa. bcbal r or 11M:­
Tr-::1,nsferott Cnmpany, 111dudin:g au or ar,y td'llllds, e1alim or ealittcment.s to tu 
eredits, T~es 9-»d in .:1dv.moe, :11.Dd I or T(lll.es deduded !lt satllU, Md I or Till'l.CS 
collected at source, incLLJdin& riefimca or c:laim.11 i;,cnding, wl1h the R.~rl'IJC -11;ul.horimics. 
if i.l:11')', shall for ilil pwposes be trc.Ued 11S the Tue,/ a:ss I duties, li:abilities or rc:limd$ 
of"llhc Trum(o:rnc C.Ompan)': 

(.ii) the unatili:2ed c-m!.11s rel,ating co e-xc:ise dl.ilf-es paid on iapt11S Lymg 10 the BC0011a1 of 
Tmnsf'crQr Cwnpauy :ss wdl as tbe uruitillffi! credits relming to service tall/ g-ocids im:d 
s~J"Yiee: tu on input goods COAswnedi by !lhc TcamfcmT Company shall be lmmfcncd 
to the Tnuu.feree Company aurornatlcaUy withi:,111 any specific sppn.,wl or permi:;sioo, 

an integral ~ of llie Stbmic; 

(iii) upon thi: Schane bcoommg, effor.i:ivc: 

(a) To CM extent Nl(lulfed, tbc Tmnsfcror Company sod tin:: Tramfcn:c Compel))' 
sh.i.U be pernuUed lo revi$e IIIDd file their n:spcctiv1:: nnancfal. ,S'tm.emc-nts,, iJlcooii: 

t~ rclums {indiJding lex deducted al sou.mi: or lax co:l ltchd at so~t). 
wiihllol'ding lM ref\lffii; (tuoluding T.ux deducted at source certifical~), salc:s mx, 
value 3dded Im.:~ ~11Yi.Gc: 'tlx, ,centnd sales tax, entry lax:. goocfs; and servi~ tax 
fflUJ"M ,l!JXI 11'1}' othct t& il'dtln'ls, if RX(llin::d lo give: c:ftcct to llhc provisions or 
Owe Sdwme. Suet\ retwm. mn.y be: revised 1111d filed notwilm12adiag that 1hc 
Mitulory period ror such revision and filins may haw expired; Md 

(b) The Tiran:s*n:t: Cbmli)Wl)' s_ball be en-tilled to:: ,(i) ctaim di:du~on with ~~a to 
items suth as: pmvisions, o;pc-115r;s, etc. dislll~ m e.l!fllcr ~ .in die bands 
of ilic: Tmmfcror C-0m;pany, which ma)' be 1Jto\!(D_~e la IICXlOlltWlCC with Che 
provis_;035 ,of the meome Th"< Ai:t 011 o. after 1hi: Appoontoo Di1lc; a:nd (ii) ~ode 
i•_cmu such u J)l'O'\' lo1'18. rcv~als. de. far which □o deduction or Tu bcm1fit: 
tws. been c~imed by the, Trilnfft:r()r Con'lpant prior to 'lhe Appointed Pate; 

(i-Y) upon die Sclu,mi:: bcoo111 in ctI~tive, notwithswl.dl~ -anything k1 the ooaflmy 
001111siacd in ltle _provi:saom of lhl~ tbmi.e. W1Ubsorbed l:111X depreciation Md 
ecumutakld I~, if my, ,oflhe 'Trarn1fsror· C~ M on tbe: Appo-lnu:d Drue:; shun. 

~ 
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for all purpose$, bfl treated as wu!lb6or'booTax dcpm;iation and,accumulated losses or 
the Tramfc:Jt:C· Compim)'. h is Mtber ch1rified dw any umbsorbed dqftcia.tion of the 
Trwtsfa,or Company !lS ~ified in lfieir ~p«Ci\<c boob uf ilcQounb :shall be inclo.icd 
n:s UMbso:rbed depreci~l'l o'flhe Trans:fcrce Cotr1pillly t'or llhc p~ of comptrta1i0ri 
Qf mini.ml.lfJl aJeemate tai.x; 

(v) any ~ llab51iC)' und,cr th~ lnc;om.e T.u.x J\ct, or nny other npplicabl~· Tux l11W$ or 
regul11ti'0m .tlloatble to the Tramfcror Compamy whd.bcl"m not proviollld far or cove!"Cd 
by any ~ prov11lons in dl.c .IWCOIIDts of tbe T11111sfcror Compru:iy 1m1dm 8!I on 1.1\c d,'1.te 
immedi!iuef y precedini; Ith~ Appoin1:r:d Dirte,. ~I be mlll$r~ to Ille Tnmsfcree 
Comp.,ny, Aoy S:tttplus. ia the: provision .for l':B.Xafiam OT duti'c:$ or lt:vics in Uw ~fffts 

of the TFMSf cror ·Comp:iriy, i.ixJmiing :advance lax and Tux deducted sJ soun;:o :1$ on 
me close of bllllBm in India on lhc d:ite immediately ~l.lding dlC Appoill~ Dale 
will mso be 1ntN,li:m,d to the acoount ofd)c Tnm:sfaee Comp,Mt; 

('vi) all Ta,; ~t proc:,eed~ lillld a.ppcats of wbmocvcr 11$1rc by OIi' Qllllmil lhe 
Tramferor C~blpany, pc11di 11g or arising as (1111 the-Appoi~ Di11tc. .fflall be continued 
and I or 1?J1forced by or ag:ninst the lransfcrrx: Company in the· 5:3ffle mtl.fil1"~t and lo lhe 
same ~X-1i!rlt would or migb'L b11YC l:xxn oonmi11u0d Md enforced 'by OI' 11.g11ins1. tbr: 
Tmns.t"i:rw Compa,Dy, F1.utlu:::rt tbe aloremmtioncd prococdin sflaU ne•tl)ef oiooli: or be" 
dis.continued nor be. in ruiy 'llnl,)" pr~udicial ly aJil'c:etoo by reason of dv: AmalgJJrootfon 
of 1hc lnmsficll'Ol' Company irito tlJe 1rnns!r:n:c Company or IU'l:ydi ing C<Hflillned in 1hi.s. 
Schc:m~; 

(vii} any riefLlnd undC"J" 1he lnoome Ta.,c Act or nny ctbr:r Tm IIIW!i i!"el:at.cd 10 ,or due co the 
TI-.msfero:r Compru1y, ;nch.1ding those for wbtm no crcdh ;~ hlken as Ol'I tbe date 
immcdimc:ly ~.edirlg 'the Appofotcd Dair, $ha.I I also bc:long, to il!ld be~~ by die 
frtlrnifcrec CQPlpany; 

(l'iii) whhant f)ff!jtldice Co me gcncraJny of lite above, illll benefits, tDQ:ruivcs, cJBimu, lOiffi,, 
credit~ (including El'leumc w, scn"ic:c Tax, c,:cuie duty, goods lllJd scTVil"ll: Tax :ind 
applicable stale 'lf■'lluc added Tu:) ·to whicih lhe T~fi:rn:r Compamy iii ~titled to in 
tcmiS, ofappU~Je Tille Ji'II~ shall be avaHab!e lo, ;md vest in the: Trans.Cerce Company 
&om "1e Appoirueid .Date; 1111d 

(ix) Ill] the ~pcnscs incurNd by I.be Trans.r~r Comp~ mwl tM Tmm!en'C Campany ill 
rdatfon to the Amalg[l.ffl; Lron in aooordant._~ with this Scheme, inctadiag stmnp ducy 
expcmcs,. it gn)', sl!Jll be al lowoo a-. doo1,1Qlioo to dliC. T:ra:nsfcnie Com pan)' in 
ncoo:manoe wifh Section 350D af~ hicixne·T~Act over 11. period of 5 (fiv(} :y~ 
bcginr,imig, wi1lt tbc fimmc-ial year in w'hiel1 lflis Scllemc bi:oomc_s effed¥e., 

:10. Cond:ud 

fi) Dmill1l: the p::ri()(J ~~i1 the 11pprov111! orthe Scheme by Che Doanl of Urn Tl'mls.feror 
Comp.any Md the Bo:inl of die Tra11Sferct Com:J)i11'1iy Md th::: Effcctiw ~le, lbc 
businc!l!i. of the Tr.imrcror Cornpey altd the Tmn:skrec ComJlCllly $hall be c.tnied ooi 
wiUl di l13ence Md business prudctlce in. UIc ordinary oou~ consist~1 with past 
practice tn good faltb Md im ucc:on:laocc will} ApplJC3blc I.A\w mid as mu1lll11Hy ~ 
between Tmn1a~:r Company nnd tho Tr.msfef'CC' Cclmpany. 

tii) Notwitmtandi n Myilhi_ug Lo dte 0011.1rruy ce>~tfi.lfied ifi this Scheme, l!i11d1 of •he 
'transforor Compwly :ind lhc l'ransffft1Z Coi-np:ury $ha.II be abfe to r.-i_sc ~pit:al .il!lo 1t 
m:iy di;'l!ffl Iii ('"CapihlJ Ra1se'') during UL<: period bcc~--ccn tho aJ,pro1-'a1 of Lhc 8duc.mc 
by I.he B~rd of the Tra:nsf'tlror Company wl lbe Board of'thc, Tnm::rfellOC Company .md 



II.be Effccti\o'C Dil'lt, provided~ such Capi1~ R~H: ~11: (.a) not ra;ull. in dilulion of 
mo~ Uwi. :S% (live percent) of the equil)' sh(i{c capitaJ ~n :n fully dmluti:icl basis or the 
'rrans(11:ror Co:atpany or lhi:: T:r.wferce> Company (8S die case m3)' bet, (b) be si 11 

value:lfon not lower Imm the 11\a.Jgt: or the wl11n.1Jon id set out ir1 the Vatwwoo Report 
by eiiob of the ,·ailum.; (c) be subjcd to ml AppllC!lble Law$; ~ ~d) be po~ 
s'h~raholdt1"5,' ruid cl.'t'.ditor, 11ppn,Mil for the Schmm. 

(Hi) In tho o,.·~_m lhc Appointed Date ms prior to the Effective D~, I.hen with cff'-ccrt from ~ 
Appoint£11i Date and up ilo ond includlng the Effective: Dale.;; 
{a) ihe Transf.cror Comp8.II)' undfftlllccs to cany on omi sha.lJ be deemed lo !him: 

carried 011 iU busir,Cl:S.$ aCIMlies and stBlld possc:ssod and mall be dccmcd to have 
h.dd !!-lid ::ilood ~~{) oflh£.prnpcrti~ and 8.$.'iCl's pcrmining to dt.e'transfaror 
Co111i,pany, fur .ind ~1 account of · nd in lrust fo:r Lhe ~ Com pan)': 

(b} lite l'nmsfero:· Compaoy hefd>y uode:rt'ib?3. to hold i~ :said .as:scl:$ w'ith utmost 
prud¢00eJ i11I the ordirul.l')' WW"SG ofbtJSir,c.-u 1,1111il dtc Bffca~c Osle; 

(c) au profits. and inoomc acx:ruing to the· Tr.ans(cror Company. amd losses and 
apc:□diture incun:cd by it {including turs, i( any, 1WCruing or paid ia n:la.lfon lo 
llll}' pro6cs or inoomc) for lhc period from the Appoiota3 Date bas:cd 011 Lite 
tJCa>Wllls or the Traru;fcror Company shall, subj ec:t to 1h~ ScJ1tmo being, dFei;;tive, 
for .tll pt1:rpos.es. be t~ as tbc profits, iooamei, I~~ oc iapcadiM-e II'> tin: case 
rn.t)' be. of liH: Tmnsft:rnc Company; 

(cf} it:IJ ,debt$, Ji bJlit[a, lciin5 r.rlsed illiJd med. liil,.blliUcs and obHpions incmn:d. 
duties l1Dd obUptiMs as on lhc close: or busimcss on the dale preocding the 
Ap-µoinlcd Uatc, whether or 110.t provided in lhe boots Qftltc TmMfc;or Comp.my 
which ari~e· or 11ocnie to •he Tramferor C~;my oo or tfter Ute Appointed Dat,e, 
S_hrul be dr.,cmcd t.o be of chc TransrClff Company; 

(c} al] .nMCts 11nd properties oornpn!iGd mn 1hic- Trnnsft:ror Company as or, lhe dilte 
immcdiat.dy preccdfo8 tfte ApJ)Oint~ Date. wbeilier or :nor u1cruded mn I.be books 
of the TrMs.ftttir C-0ml)W'l_y and all 31SS1eb and properties .relating thercco, wbldl rut 
e.cqniroo by lite Trn111f:cror Cornpriny, oni or al1cr 1he Appointed D.a1c. slltaH be 
der:med to be lbe flsse'ts and prnpc.rucs of 1hc Tl'l!l!MiR£ Company; and 

(f) any of the rig.his, ~. IIIIJJtboriHes.1 p:rivilcgc:s c:xr,ci:scd by mhc Transferor 
Compmy sh:iiH be deierned •ob, ,,,.c 1bcm e.xe.rcised by :foch 'frnmt«or Company 
for Ma on bmalf of, llfid m busl for the Truru&roc Comp:m)'. Simi-1arly, :iny of 
the obi ig~ion.s, duties ~d ooaum'lmcnl& I.hat bavi: been WJdeTtnl~a m· dischM;g!ld 
by11Ill.n$fen;,ir,Cop,pviy mu be deemed to lmw: been 1mdcr1~rn for mid OIJ behaJf 
of the: TraAsfereo Company. 

Subject to this Sc:hcmec, lhc tmJtsrer and veslin& of'lbe U~,ig of'tbe Tr.mllfcro.r Company 
llnder 1his .Scbanc maJI mJli affooE an;y o·-.;m$3.ctio11 or p_roceietl_jnes .\Jre.dy wJJdu~d li>y •he 
TramfetOl' C0mpnny on or before di,c Appoinlcd ~tc or (IQDCluded aftl:r ilhc Appointed Dare 
lill 1he Rffffllve Da'l:c, 10 rUtc end amd intent Urat the Tnrnsferee Comp.ariy aa:cp'ls and adopts all 
llds, deeds and Lhi.ags doll£ Md C?Xl!JC\W!d by Ille Trtlll.S feror Ccimpaay UJ respect tbm:,co- 21S done 
ilOO e,;.cxulcd on behalf ofil5clf. 

PARTIU 

,coN-SIDERA.TlON POR AMAliGAMAT[ON 

21. h!uani:.c of Me,;rger ColJ Jdemlion :Sh1un for Am•IJ11m11id11n 

(i) Upon this; Sc.heme beciomilll£: cffecti.vc a11d in eomidcmtlon of llii: Ant.ilgarnarfon 
lnelllding the 1mll.!lf'c:r :and vcsti'lg oflbe Uru:lertnkJng, ofll'le Traas.faor Company mn ~o 
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. ~ 
Tnmsri:rce Cumpiln)' pcr$-Uant tQ Utb. Sc.heme, Ilic lramf~ Coam1pany slwl, witbooc 
nny funher appl~tion, 3Ct, or deal issue n11d ulJoc tl,e Meqer CQNidi!:rnHon Shares to 
Ill Eligible Slulrebol.der.t. a1 the Shere Excb~o Rat lo 0111 tho basis or 1hc Valuati:o□ 
Rcpo:rt~ aIJd.aH lhcTrnnaf'CrorC01np.any Sh~hcld by theTni.mfcn:cCOU'lpanyon Ille 
Bffectwc Dilte .shall stand ~J led wltli.oot any further applicntion. o.cc ot deed 
F'urthcf, the inv~1ncnf in fuc strnires of lhc 'Jlrarufcrw Cump:my, u rc['cet1111 in tllc­
books of ~ o,f lhc 'fmmf~ Company shall, wfthout MY fUlibu 3'CI or eked, 
sc!lnd QJ:leelled, wrim:n-oft or 01hcrw~ ci1.1inguisbcd. 

(ii) o Mcrg.er Consideration Shnres sMll be alloncdl in fi!Spcci of mu:tin□aL enlilltmr:li' , 
by the Transfc:rcc Compa11.)' to whir;h the member$ of tho 'l'~fcur Compi!Jty~ 
n:spcc;ti ..-cly may be r:tUitled on illotmffll O'C ~ Merg1:r Comidemtio11 Slw'ts. The 
aQSJd of lhc Tnm!ifcn,co Company :ma.II, U'I eompltonCC widl Appticablrc .Law, 
oollSOlida.lc nil such w~lOiW cntltltff'lmts and 'lhm:11pon. allot I.be Me,aer 
C001Sid1:ration S~ ii lieu thereof to ~ l\n0rt f trustee m'lhorlscd by me Do.nm of O,e 

l'ransferec:: Company in dtls bchamr who shal I hold suclt Merger Considctn4ion Sb.am 
in trust on behalf of the. mcm~rs of lh.e rell)wnt Trarufcror Compan)I', cmlillcdl to 
6-aroonnl imlillcrnmis with 'LM ~ u~dins that sacb Pen;on ,sbmll ull 1he 
Mug,c,i-Co□sid'.eratiM Shares. so rulolwd on the Stock: FJc,clwigc:s :al .suc:b time or times 
BJ!ld at such priec ot' ~ccs l!'ld to such otJu:r Pl?fSon, as 511cb P~□ J lrustee d~rm m 
within 90 dap from the dirte of "'-l01fl\Cl'II or :,uc..h O'lhcr perlod as per- die Appl iea'ble 
Luw, WJdl shall dislrlbute the safa ~ gro55, of any T~ Lati.dcn<:,e on sucb saJ,: 
p~ co 1hc mem'bcn of Cht ~lc:vant Tomsr~ Company in proporllion to lhoir 
respc:cmivc m1etionw i:n1itltme11ts. In a,se lhc pumber of :suet\ Merger COCJsid.crntiol'I 
Shan:;s t,o be ruJo1tcd h) (J person :fUJ.11\criseid by d\t: Boero of tbe Trans.fcRe Ctunp;ll1y 
by vii:'lllc of 11;0M0lldllti011 offradi011al cn1itlcmeJ1ts is iii fraciio□, ic !Jwl be roumlai off' 
to Lhe ncxl higher inf~r. 

(iii) In the C\'"CIJC of 't1lele being ill'l)f pending mm U'allJfCP.1, whether !edged or e1utsWldbtg, 
o f'"any member o:f1hc Transferor COO'll)ffiy, the: Board orlhc Tnmsfcl"CC' Comptmy shall 
be cmpowcm:x3 in npp.ropriati:: ~. prior co or evai sn~l tQ the Rcc;oltl Date. to 
cffcduatc sud1 a transfer as ~f !iUCb chnrlgt:S in rcgi5'er¢d holder were operative ~ on 
the Rtoord Date. ia order to tieinO','e any diffi(-ullics ms.in& lO the mmsferor of cbe 
mares jn tbc TraJ'lls:bo,r C.ornpa.ny 11Dd. in ·rel!ilio11 lo the s'fl~ iHucd by tbc Tmns:fcn.-c: 
C<mlpa!'J~, afiff ti-lo effcctivem:ss. o(lhc Scheme. The Bo.lid of 1.he Tms~~o Company 
shall be empowered to n:mow SUiCh difficulties M may lliise in the cour.i;c oi 
im,p~natta1io11 of this. SclllCflle and rcgismlfion of ucw ~Ldets ut t1 e Tru,.s-f~ 
Comp.1ny oc aceouJIJ Qf diffioohics f:accdl in I.he haa~tion petiod. 

(iv) The ·issue .md allottncnm of the Merger C<msideratl()l'I Sliru'ies by lhe 'fnns(e_i;cc 
Compamy to m lg]ble Shareholders a., provided i 111rus Sclu:m.e l:!i :an intqi.r-iil part hereof 
end shaU be d~mcd to, h.ive been, eamed ou1 R$ if the procedure l111id down 111ade:r 
Section 62 rt:l.d wilh Sectton 4l of tho Ao and any other:applicabti:: pro.visioi'IS of lbe 
Aa wi::re duly complied with. Tite cancerl~on of 1hc: Transf'l:mr ComJ)Mty Sh!IN$ held 
by ilhe TrnnstC'lre Cornpiill]y ii$ pro1tded In 1.hl.s ~ffli;: is an integral prut. hcrrof' ami ll 
is. MRby darifitd 1hu1 the. Col'ISi:i'll of U,e s,l~](lc~ of the= Tnmsfcrec Company lo 
lhis. Scheme and the Sanction 01:'der wll be deemed to bf! sufficient ror llic purposes 
01 clkctlng the aformu::nCioricd r;.anl:lCUirt.ion, ;wcl no lurth«r ~olutioo(s) or actiom 
uadc, the Act or ~)' other .ippHtable pio,vjsiiom or the Act would be required Lo be 
~p013cc:ly pa5-sa:I or ~en. 

(v) ~ I.he Merger Gormdcratio□ Sb1111CS .ire •o be allot1ed Co heir,.. executor$ or 
adm i n~tors or, as the c:asc may be, 10 :sUC:CC$SOl"S of de~d Eligibf.c Sharrllolclc~ 
of me Tnuuferor Company, •~ conccmcd hcirn.., executors,, .ulmuti.s:lt-.J.um or 
suO&esSOr.!. sha'll 'be obliged Lo p,iod'lliOQ ClVidrncc of tide satis f.actmy to the: Boartll of Lbe 



(vi) Promptly upon the- issuanco oflhc Mc:rga- Col'Qidenmon Shan:~ pum1m1t lo di is Cl:msc 
22, lh<: Tramfe:rice C{lmllQl!y sl H prepare and file applica&ions, n'loag w:i:lh all 
supponio& documerits,. lO obtain appm¥ia1 ftom S'EBI and the Scock &cl:uinges. for 
H tins of such Meq~ Consldm1ion s,~~ lmmC'.CUau:ly '11.POIII l'CCC!ipC of such 
apprn¥al, lho TuJ"!Sfuce Company shall mkc: all ~ Sl~l)S lo olnin nding 
epproval for the Merger Consfdcrfdion Simes. The Tmisferee Compm,y .shall ~ 
lhflJ steps for listing of lhe Mergcr COils.ldern_lion ShW'U 3ifC oornp!eted. Md Ind.in& of 
Mcrgc:r Considcrnlion Slm:res m1: oompfch:,d 11Dd lmding of lhc Micrga 1Comidr:miun 
Slwes comm,ences wi lhin tbc time period pn:scribcd under the SEBI Sdhcme Circular. 
The M,crga-ConsEdNU.1ion Shami allot1.cd pummn\ to mi! Sdu:mi:: sh.di ram1irl fro'Z&o 
in the dcpo_sitories s.ynem lill n:!cwnl d ired:i:ons in relation lo listing/ ·r:rad111g ere gi1rm 
by the relcv.nnt Stock bchmges. 

(vii) ~b McrgerCOfiSidcration SbJtR:lo be l.s.n1cd lmd llllottedlby lhcTfi!Mfe:ilC!C Cmnp:if\)" 
in terms of 1hls Sche.me haH be credited. 11.1, llully pald <11.nd free ftom oirl)' uid all 
'Enellmbtunecs and shall be .subjcc;t !I) lhe pmv.ltiom of lhe tnemomt'idwn and lffliclc.s 
of imoeiation ortlue Tr..unsrere,c:, CompilttJI 1md shall r-..wc pan pa.,s11 tn ~ I :respects and 
sbal I h ve t:be same rights ettacbed to 1he •h~n cx•tlng cq,ujty shucs of u,~ Tramfereo 
Company. 

(viii) If MY coo:s:olKiation. ~ock split; :rub dir,•i,sLOn; t\'lOJgBDmltiila; Rcl~siifitAJJma. or oLbc:t 
similar llction in relation 11.o the shi!R. capital of the T:nmsfcror COOlpi!JJf or Ule 
TrmnsFcrne Com pall}', tMl Ol:lem$ afl.'cf the dale a'f appro.,.al of Ille Scheme by the Board 
ofTr.wsfc.ror Compan)' ~ mi= BoilJd orT:rtillilreree Compao)1, imd OJ1 or before die 
Effmive Oa.tc, lhc SJierc Ex.cliaa~ Ratio shall be o.djmtcdl.accordini;ty to n:Jlm: sac.b 
corporn.tc action iJ1 !lac:h II me.oner 05. dlC relcvnnt comjlilny's 1mdito:r.i may dclcnninc 
to be approprriatc lo rcflC'Cl s.ucll corporate .action. 

(i~) Toe. 'ferger Conitidcralion Sita~ sh:.tll be i~ued Md sll01tsd in dcm,ataiali7.CCI form 
to all J:Ogiblc Slta.n,bold!?1•s in rux:qr,daf1CE w~~ the Awlimble- E,.nws. 

(x) The Mcrgc,r Gonsidcmlion Shares to be j:53,11c-d by ·lhc Tl'&IISlfcrcc C-<,rnpany in respa,t 
oJ lh~ 'PMUJSferw Company Sbs.m, wJncfi art hcti;l in Bbc)'SJl(lC under lhc proviqion!i of 
Section 12-6 of tnc Act w whim tile Tl'SJlSfettt: Company i5 unable 10 issue due 10 oon­
reeejpt of 111elevant ;ipprov.nls or crue 10 Applicable Law or Jl(:l'lding allolment or 
settlar1eE11 (If dlspu~ by ordu of mhe Tribu:Ml or any GoYemrunlal A:u:t110rlty or 
01hcrwise shu.ll, lbe .he.Win 11.bc:ymJc:c b)' 1b Ttn11$f~ Compilfiy. 

(xi) -0.c Mcr&~r C-0111sidcr31:iwi Sti~cs i$s-ucd :pur,ll!lnl to this Sdic:mc may 11101 be 11.gistmedl 
under Ute Unlted Stm• SeeuJilies A.cc of 1,933, as :amcndcd! {Utt- u • ca1ritl Act"') Md 
lhc- Transfm:i: Company may dcci, in its sole: disc:fellfo:n,. to r13\y upoo an exemption 
from lhc regislnruoD n,q11ilfl':rn1c:ats of die :Sicc:wilics Aci unda- Section 3(e.)( I 0) ihcroof 
or any oth~r 1i::xffl!p1ion that the Trnnsfm:e Ctimpany m!l!y clcet to Iely "pon. In r;£ying 
upon an exemption from the regjstnllfor, riequir-etnents ,of tbe Secwitia Aa unde:r 
Section J(aX~O) lhei:eof', 1hc anciiOfl oflhe Tnooru,J to lb.ls Scheme "Jdet1,e St!ntLioo 
Order will be reUal upon rw the pUrposa or 1:1uilll fying dJCJ iuu.mce m1d di lribudon 
of •he Merger Co~id'eratioo Shares for :j!JCb an e:temli)Cion from the ~i,islrntioa 
~ ui~meots of me Securities Ad Wida Se.dion J(ii)(' 10) lhcreof. 

PAllTlV 

CHA C[S TO THE SdARE CAPl'TALO,F'ifHE TRAKSf;ERll;.f:, COi\lPANY /1.N!D 
4CCOllNTINGTR_EATM__ENT 



23. Amtndmmt tu the:: Mcmonndlu m of ~oi.iJalion oUhc-Tundcra: Co mp11ny 

(i) Up;m lhis: Sch~l'T!C b((~min_g 111ff0q1ivt'I and upo□ die ,resdng, and tnmsfor of 'the 
Undcrmk:ing •o lk Transferee Compa11,y, d1'C' entire autooriicd slla_rc: 'Cll_plt,I or \M 
lr.msf£ror CQ;J!pany s-ha.11 sta.ad ~ fcrnd co tllc aulhorisai i5ham capital or the. 
Trand'm=c Comr;un_y without :my further 11.ci, dC!Cd or instrwmmL Claus.e V or the 
memorandum of ~iarion ,of tlw Tr111stc:rce Co111r-my :ihal~ widlout any further ace 
or dec:d, !lllmd :aJl.ered to re~ M U!'ldcr: 

'"T'ht! .Awir;m'ud Share Capllal of fir~ Campany is :r 10~'1/J,, I J.00.000 (~~.f Two 
Th()usond Forty,-K,ghl Crt}l'e F,lfte'!n LoJ:iu c,MJ'y) divided inlo 2,03. 6t!Qll.00(J (fl110 

Hwrdred Tlirt!e Cro~ Six.ty lAklu} EqJtit)P Shalls oft JOI- ear:h (Rupeu 'fen Qniy} 
amQutUbrg ro if 20, 36, ~ 00, 000 {!wptt4 Two The>usar.tl Thfrty-Sk Crore 01tlY), 8% 
5.00.000 (l''f'flli!, lallu) Rmumablt! Cstll'Hnaff,'I! Prefe~ncs SMTt!S oft/(}/- (Ruptt~ 
Tm Only) rodi amotmli,JJ; to r j0, tk).OOIJ (Rtlpe& Fif,y Lalcm <Hrly), I J.000 (Fifittn 
Thourand) 6¾ &dllmable: C l'lmula1•'iie Prefumce Shara oft J ()(}/- (RupUJ llrmdrl!d 
Qnlj.~ t!acll amounli1f1{ w I( 15, 00, 000 (lwptt8 rif11'!Ul LaHis anly). 9.J.00,0UO (Nirn!ly 
Fh.~ J..aMu) Pr~Jl!nntt S~ of t l rJI- fflffl (Rri[Ka Ten only) amoemli,.rg lo 
l 9,S0,00,0fJO (llup~eJ Nb~ ~~ Fifiy l-aklr 01iif) and 1,00.00.00Q (1wo Cror:e} 
Pn/ere~~ S/JaJ'eJ of ( I (R.upeff Onre 01J/y) t!.odi amOIOfJingto ( 1.00,,00,ooo{lwpees 
7\ o Crt>re only) wilh a poi11u ro il'1cntOSt or reJ4,c~ .tht- C,OJJ-iffll of 1M. Compt:my in 
Qa;On/arn:. witlr the promimrs t,/1lw. Compunk& ..t",, 20IJ rmd r.{.I dmsif>, ('ff" rec:1'1.fS/h 
lire Slmra Capiial, .. 

(ii) rt is cl:edficd that U!e eoNent of Ille $klare.holdc~ of lbc Ttnnsternc Company 'Lo thts 
Sc:hcan:i shaltl be docimil m.o be $-ufficicnl :ror m.hc iPLll'Jl'OSC::S. of cfl"ccting cbe 
:afommcntic;mcd l!lfll!m;lmcnts and the incraisc of a.ll!horiscd capiUl.1 of the rrans fcn:c 
Cflrn~ny pijrsl.1:mt 10 this Cl a.~ 23, aoo no further resohJtion(s) UDder Scc11ori.s 4. I l, 
l 1 and 61 aDd an otlticr applrrnbJc provisions of 1hc Act, 1£ eay, would be required 10 

be scp~tdy ~IJ!II. 

(iii) Un ac:oo«fanc:e with Section 2J2(3Xi) oftlicAci: mi.diApp]itable IAw, the stamp duties 
ond I or f"Cr:s (including rc:ghtFidioa fee) paid m the- :u.1.11.liorbed .dwe 1Ci1j)Lt.1.I of 010 
Transferor Company shall be deemed to be utit:iud rand eppHed 10 tbc iue~~ 
auilioriscd stwc. capital of Lbc 'r'mnsfercc Comp.any pursunnt lo mhmi Clrii~ 2:l and oo 
separate slamp duties and 1 or fees wou!d be: pay®~ for the incn::i.15e in the u.u11wmcd 
sm11m piral of' the Tmnsf cn,c Company In 1.bc cx_lc□m of' :fcc:s al 1."C'i1cl)' pa]d by lhe 
Trar:i.s.fcrnll' Company on the authorised ~ capit:el of tbr:: Tm1Sn:ror Company. 

(i) Tn n:spcct of the- Thmsfcrc;ir Compal'!}' SLQCt 1Opti011S g.rnntcd by ltlc Tnmsfcror 
Company under 1f1C "l'r.msfcror COltlFCfl!' ESOP Plans 311d whicb hre ves1od r□ 
ae«ird.tnoe thcrc\.'!iilh bu1 whEdi .w 01~taridi11g and have mot b«n i:x~is~ ,IIS on lhc 
Rcoord Dat~ Upon 1M cff~vcaCSiS of the Sdtafi~ lill such Tramfetor Company Seoek 
Options :s.ball ~utoruidic:ally stand ~ltcd 11nd t.llo TtunSferec Cu111pany shall iS&ut 
Trimsfel"Cl!l Company Stock Opmiom lo 11LI su,;;'h hohlcrs of lbc: Tramferor Cotnfli.UJY 
Stod'. Op6oo, taki~g i□to a_,;;icoont the Sblll't' Exc:hlinge Ratio, The cxercl~-c p,i-ee payiiblc 
f'or ~ Tmnsfcrtt. CQmpany Stock O,Uoru shall be as adjl!ISlro 111.tmr ·taking into 
sQCOl11lm the cllci,t of'dte Sha.re E.xd1:mgc Ratio. 

(ii} Tn tcSpcct of tho Tr:in!lfcror Company St.oclc Options. grantcdl by lite Transferor 
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Company umlcr the, Transrl'rnr Company ESOP rlans but whicll rcm111in outManding 
WJd uoveste:d as on 1hc R1coord Datr.;. upcin the effectiveness or 1he Scheme, :nJI s.iich 
T~.feror Company Stoek Op,1om s11il11 aukm~Uy ,i;•iad can«lkx:1 .and the: 
rramfen,c CoDJp;m)' shall im.c Ti'BMCcree Company stock Options 'Lo di such holder.! 
of 1hc Tmns.fcror CQmPilllY S.odt Option, taking ineo aoc~ t!hc Share &change 
Ratio. The l'CStrag piix IIOd C;\;!:mSC price ~.u.blo for !I,~ Trnnsrim:ic Company Stoi;:k 
Optiall5i s.hall be m ,udju.s.tcd. ilftct' ~g kl'ltO 3.QCOlfflG ithe eff'cd of lhc: Sbnte ~cllii:ng.e 
Ralio. 

Ciii) Lt is hereby ,;Lwified 'I.mt in tol~ion. to 1hr- lhm~J~oo Company S1ock 10pai1HtS gr.m•ed 
fr1 ~ee w[1h this ~e. lhe period during whi:ch die Tl"UJlc;(cro:r Compuy Stock 
Opuons grunted by the Tmnsfcmlll' Company were bcl'd by or deemed to ha.ve· b.cn held 
by dt~ lwlld~ of the Tmru1jcror Company St'od:: Op'liom. :shalJ be taken imo aorount f01 

de1em1 ining the Jni□immn Veitm,g period r,cquiR:d llndcr Applicable. Lal,] or ag;rocm~t 
or de® for stoc:~ optiol'I$ v,mtro lilJldcr the: T.nmsf cree Comp.m_y Stock OptiM Pl11n, a$ 

tho ~~ may be. 

(kv) The "['-rMSf~ec C0fflJ:i1IDY Stock Optinns to be issued pumnml lo Cl~e 2>1(0 :md 
Cl.i'llk 24(ii) abov(i may b<I issued by the: 11.nmsfc:rnc Cornp,1ny eilher un~ any of £U, 
cxlstlng Tr.wfcrco C.Ompany BSOP Pl:;ms o:r a ~~, stoct. opliol'l plM ror the 
cmplo)'PXS of the TtacM!a¢e COIDJ)My and I.he hold~5 of lite T:nmsf i::ror Cornpruiy 
Stock Opt.loru or un.dern ~11'4Jtc crnploy-c~ stook oplian ptan mated by 1be Th!Jlsferoe 
Co11'13}ililiY rnttr '1/Jo ft>1 the pl.HJ>'O$C or graming s1ook: options 10 dtc kiolders. of ll'!c 
Tmru1fi:rnr CcmpiMy Sloek Optiol'.IS PQ~UMt to mhis Sdteme (L'1'nursf,tec- ComfHiny 
Stock Option !Vlan•j. a-n d.c: same tem,s :md oonditiom (including vesting period amd 
COl'ld1don1), o.c: sci out in 1he Tnmsmmr Company' ESOP Pm~ or .s~ o:t.bu ~15 and 
OOl'!ditions :u spp,oved by the Tmnsf"wec Company whim ;ure no Im favoni.ble dum 
those provided ·Lmda-di.( Thm$foror Campany ~OP ll'lnus, rubj«t WAppl~bf o ~w~ 
Fwer, fnietioTJal ®tidemcn15, if IIRY, l!rMag J1umu:i111 to lM apptienbilil)' oflhe Slil.\fC' 
~~ Ratio ;is se1 oul in Cl1;1us1? 24(i) ruid Cle.me '24(i1) above. sbaU be ro1,111ded off' 
lo IM n~ hi_gber [oteiu, 

tv) The gr.int of Trnnsferee Com))3n)' Stoc.k Opti011$ pms:1mnt to lhili Schem.c sh:!U be 
sffcct:cd 11$ aa intcgml part of Ilic Scb::mc ,iJJld the approvD!I of rcl~Yl!.flt 1GQvrmmc111Bl 
A1.nhomi~ !!,1WJ iltif.'! .51lan:holdc-n ordtc Transferee C~ to Otis Scheme shill be 
deemed to be: their icooscn• in relation la l1l I mallt.Cil'$ pmaining lo Ille Tr.tnlifm:c 
Com~y -Slocft Option Pbin. iooudin; withour limima'li1:1n.. f'or the pu~ of CNa@..JJ 
~ "l'nln$fcroc Company Stock Oplian Phm ,1111d I or mollllfying lht -~,fette Company 
:Stoel Option Pl:an (intludmg iru:reasinri. 1hr: rn.oo.rnun, nurr,ber or equity shares that can 
be assucd~cnt to the a-t-:rc-isc of'the1'rnNfth:e Coffl.PllD)' Sloe~ Optio.11S gmnu:o 
under the 1:ran.~fcrcc Compc:n,y ESOP Pl:an.'i. and I or modlr)'ing 1be (Q{te'Cisc price or 
the Tramf-erc.1e Company Stoel. O~ons under the- l'mnsfacc Comp.my Stodc. Op1io11 
PIM),, ll]cl ,al] rel;,tcd •n~ttcrs. Nn r~ 3Pp~vm oflhc slum:boldr:ri of the Trnnsfetec 
Company would ba ~i,i;d in thi!l cooncction 11odr:.r Appl~bte Law. 

(vl} ~ 'Bo.'lfds (If l.h~ Transftl"QT' C0mp.111y ondl Ilic Trm1sfi:roe Company oil ~ or tbc 
oommiU00(:s) thereof. inclt.lding lite nomination a.rid rcmuncramicn oommit.tcc, if ,my, 
lihall tnk.c such actions wJd aecute sticb fwthe;r doeummts as, mflly be nc~ ,ar 
desimf>!c for the fJIIJ'1)mC of g_i ving ~1101hc provisions of thls Clauss of il:hc Scheme. 

{i) Notwillmooding ari~ to th!:! cow.ra,y conlainoo in the: Scbrmc, I.be TlilJls'&rce 
Cornpttty shall c«JUf!lt for am::11lp_111;?1.ion ,ofth~ ~fo_mr Company in IICrordam::c. wl1h 
Apt)l-r.dix C to lndiM AcoounUn • St1ni.l,1~. 103 ( Bl.l.f(n~.,., Cr,mbloollon o/etmilir!s 111ttkr 



commCRr confrol) and other 11Coouo1i□& plincEplcs. prcsaibcd w1,:kr tho ,compan~ 
(Indian Acoounting Sllmdarns) Rules, 201 S. nclified 11.mdi!:t' :Sectioo 13 3 or the Act, es 
miendtd and rclc:,..ant c1arifica1iDMJ is:5-utld by the: lmtirute of Chal'laed. Atwuntants of 
lndla. 

(ii) No,wir.hsta.ndiog Mytbiq ccintaincd in ,IUJ)I' othe?r Clause in 1he Scllcmc. upon Che Sdl.eme 
bel.na c:.ff\!CQw, tho Tiran,feror C<:irnpaay .sh11U s111□d dinolwd without iodimt,•1.!p. 
ACIC'OR'lingly, d\ffl:i is r,o 1;1000tmting lrca1Jl'lml prescn'bed wllueb wotllld have any lmpact 
011' nted lO berof!«ted in the books qfthc: Tnms:f"aur Comp.in)". 

P_.Jll'V 

DISSOL O ' OF TRA SFEJI.OR COMIPA . Y - D Gt ·. El.AL TERMS A • D 
OOND(ili'IO • S 

26. DI! !llo:lutlon a rTmruferor Comp■o,y 

0111'1,e 00mipg fatto cffi,,::c. of t!hrs S.c.hcmc, lhe Thmsferor Co:mpllit)' shall mnd' di111olv.cd without 
bci'flS wo md--\lp, On aoo from lhc Effix::tivc. :Do.te,, (i) Ille Dooro of Che Tn!Mf~oll' ConifQ!fl)', 
shall., without uy further aru, raoluti:oris, filiagS. lnswments. or d«lds, ocssc 10 l!X~ and 
stlmd dissolvc4; and (h) lhc □a:Jru:' of lhc TmmC'cror Com:ptu11 srulll be scruck off from Ole 
~d!.oflhc R.oC. 

27, lmp::1:ct ofdlt IJ1mu1 an Na~-0n,ffrllblt- Dt'bcnlun: Y.old"rs dth1:T111_t1 futt Oompany 

Then:. sbruJ be m, c;~~ 1:n tcnns ~ eoadiCioot of~ Lh'tcd NC'Di, pumwtt 10 dlis Sch£m~. 
The holdm of lhc Listed - CDs as oo t1Jei Effective D:m~ , m continU41 lo hold the Listed NCDs, 
willlout any intarup1ion imd on lhe same ienm. Accroroil'lgl)', 'lh!J. Sdl.emc \Ii: iU have ric, advef'Y! 
impact on the ho Meis of ilic Li:rtcd NCD:s. 

28. \' Udlcy or Existing R~olutl.on, 

Upon the com iD,g mto ctr«t of thi!i Sd1c_rne, the resolutions Md pow en of Ltorney of I or 
~uted by lite Tll.mSferor Com~y. a.s ~ coosidcrcd lllCCCS!afY by Lbc l3.oaro of rtbe 
'fra:iuforcc Company; nad whkh am v1tlid md iub.sijtjng o:n 11W' Etreerhrc Date, :sbn.U ,oontinllC' 
Lo be vnlid s:nd subsisting mid be oonsidcrr:d ;1S res,ofulions and powm of attorney pao;.scd I 
rxc:c:utccl by lhc. TransC'Cl'c:c. Compam)'. :and if cmy such 11U,0)1,1tions have ,nny monmry lim~ 
approved midCT th: provision of the Act, or aay o0w Applw~ Law, lb~ the srud. limits shall 
be added lo tbe limits. if n.ny, under lilce NSolu1iom ~ d bf lhc l"nmsfcrcc Comp.10.f and 
sha11 oonstitatc lhc ~i: of'lhc said 11.mll.S in tbc "llnutsfette:e Comp,ny. 

H. A.pplic:atioru 

(i) The Tnms~r Company ond tbi: Tram(r:f!f:11: ComJ)any sl'lalil llllke rul nci:e'fflry 
applie-ations .and pcti1km.,; to lhc nibunaJ undN Sectiom 23() to 232: and other 
appliie-.:!blc provi$io.11S of the Ad.. for Slltl~ion of 1hls. Scheme. mid ;ill nui.Uc.rs iillCHlilf)' 
or lncicfen1al tbere1o, under i,rovwom of' Applicable Law and obtufo such olber 
approvals, as .required under Appli~bl~ Law. 

(i:i) Upon lhis Scbemc being erfecti~ du: m.crnbcn of tile TiiLmferec Compi.\nY 1!1!,d die 
Tr:wfcror CornJmi)' shall be deemed to have a_lso a.oco11ded lhc:-ir approval under .all 
n:lcvnn1 prov~i.oru; of the. Ac.t i!l1d Appl~bto Lnw for giving efu!c:l Co lhie provi!lions 
~onl:a.ined in thb Schu:me. 

(iii) 'The. l"ramf~c Compilll)" and ilic Trnm.ficror Compaey shaU be enl~tlcd. pcmdins the 



eliiecttwcDffl. ofU1e Sc:Jifflle, to apply to iIDY Oovemmenta.l Authority. if cq1.11red IJfl.«r 
aiiy Applicable Law for uch consents o.Jld appro .. ·11Is. as ag~ betW'CC'fl the Tra!lsfct¢0 
Compan,y and lb.e Transferor Cornpnny, which they may ~ire to effect the 
lnlllmcti.oas cantanpfal.cci umb:r 1111: Sdii::mr:, m nny CIISC: subjccm to, lb I.mill as may 
be m11tually ~ 

30. No modtfimion.s. i111cluding #fl)" mooir~lo!'!(i) 3PProved, ~mJl(lfflt or direct{.(!! by •h-e To"bu!lai~ 
the StQCt Exehan.ge$, OT MY other Govi.:rnmi?ntal A:uthorlty, SM.II k madm ID IJliC Sehemo 
without II wriuen agrecm~m bctwcca ilihe Tl'!lMl'cfl:)r Company and ttu:I Tnms:(cn:,c-Company to 
do so. nus Scbcm-c shall noc be revoked or witlu:lmffll, other than in oooordam:e with Cf.amc 
34 below. Narwithstanding anythtng oonEBiincd in t.lus Scheme, no mod.ifii:stfon rna:y be: made 
to lllc Sdremc pm-I. grant or Sanction Order by lhc Tribuaal wi1hout prior approval of 1h: 
Tribun~. 

Uni~ otberwise 8gte(d bet~ $e P~~. ii'! wriitil)J. lhc ,cmni'l!S into dfecl of ilh:is Scheme 
is CQ'Ddit1o_na.t upon Md wbj"t to: 

(i) dl,c StQCk; ~cha:nglli:S }laving ~"'~ Ll!.tirr ~ion/ iJO-objcct.iQI'! Imm~ as fCqUi:rm 
under the SEBI l.OD'R. Reguleatiof!S read with Iha S~J Sch,cme,,; Clreu1ar and Ille SIEBI 
Sc.heme: Cire11far - Debt; 

(U ), ah.is Scheme being ~ proved by the rcs:pective rcquisirc majorities 01!tbc vnri.ollli 11:lassc:s 
of members. (passed through poslal bailot / c-voting,. as apptreabfe) and c-.redirtors (when:: 
applk.ablc) oftb!: Tmm~roir Cornpa.ny illld th: Tr.tmfe.ree ~. .rcquh'Cid IJflder 
lhc. Ad 1111d lhe SEBI Schcm.c Circular, subjeet to ~y ~ti:on of holdi□g, and 
convcoing meetings of mcrnbm: and creditors, that may be gomtcd by the ·rnbunnJ: 

(i.it) lhc approvill of' the: Scheme by 1hc public. sb.in:holtlcrs or 1lic Tr.wsfe.ror Company I □ 
aca::,rde:mx with Pa:m It. . IO (a} and (b) or Pan. I or min: SEB! Scheme Cirrular pr<lvi1fod 
lhaJ th( $11ffill! .shall be ade([ upori orib,• if too votes cast by th.£ public WIJCholders i:n 
ravour of the Sdleme :arc more than the votes by the public ~holders age.inst im; 

(iv) sutb olhier coad.[i.lons as may bi: m'Uiuiall)' ;,greed between the Tmsf eror Coml)8rt)' andl 
the Towf eree Compmzy; 

(Y) grant of S'llllclion Order 11ridc_r 1J,c ~·isions of ·s«tlons :no to 1n of ~be Aet IJl'd 
receipt of ~ified ,copy ciflhe S!lnction Order; .and 

(vi) lhmli nor lleml!l, ill\)" Crovcrnin~tal Order from Ml'' Oove.mmenl81 Authority (olhc-r thlMI 
a competition Md I or nn\i-irusm authority) lhat has the cffe<:-' of makfos the 
Amalgmn~lion ilfr:g,;d cir omberw~ rcsiruining, or pre\1el'llln& its eoruummruion. 

32. Tho Scheme !!halL nae oomo Lnto cffm unlGS!i, Ille af:orcmcmtforim oomdimions rnmtioncd ia 
Clam.e J 1 above BJo $8.tl$.f~ (or to chm- eacocnt p«:ffll issiblc lmd~ Applicab,Jc Law. \\."lll\'oo b:r 
the Trosiffle Company) ;me! in su-d1, an ~,..ent. no ri.sbtq !IDd liahiHtie-5 $1:tloo under this Scheme 
slmll ::t-C~ to or be if'lturrcd irler sc mhc Tnmsfc:ror Company 3Tld the Trim,fcnx Company or 
their ~iv-c stmtth.ol-dcn or aa!.'ilon or cipployttS or any other Per.;on. 

JJ. The certified, cop)' oflhc Sanction O~r shall be fikd with tl~e RoC within 3'0 (1hirty) days, or 
~lilc:'h lOr!i,Cll' period permitted Ylldi:r Appli~ble ]Aw, U(Jfll tho ~Ill on which die ~t of the 
everit.s. spec:Uied W'! Clause 3 t of lhe Scheme an: ~wried ,or oove o~rl °' thi: fltiC)Uirat1c;nt 
Qf which ha~ been W3ived (In writing) in ~rdan~ with Ulis. Scllcrno. 



34. 

{i) Tht Transferor Comp,ll'I)" and, 11\c Tom.1:1.'"aee Company, :i.ctfngjoit1ll)', sba.lJ be ;it 11beli1y 
to ,viihiraw the &chem~ aey llm~ before 1hc Scl'letr~ h cffecb've. 

(it) In the cvoot: 

(a) llll)' of' the ronditfons. prc:coomt sci ll)1lt [n $1lb-Clausc: Ci) t(I (vi) of Cta.113~ ) l an. 
no1 fut fillcdl by du: Merger L0!:lg. Stop Dau; 

(b) without p-.rejudioe to 1111d mbjcd. 10 Claus; 34(iit) 'belQW, any fJf tbc ~uisil£ 
iiipprovab, Saru:lioa Order rn- no-oojecuom: have boca ro;jtot.ed; or 

(c) inny oi ihe IIC'(fllisitc approvals, SMCI.I0.11 O,rd:er or n~obJeetio:□s .tR- rubjc,;;t to 
oondittoru;; whic-h, in 1'1s joint \'\!Jitwn opinion of lf'le palilleJ, is nol ~plilhle,. 

dt<is Sdtemr:. sMII utwnulieally stand l"a'okcd.. l.'mlooHcd, and be '0f oo cffcc:t from .such 
date, S'.3VC' =md e~cept in ~ ofany :not or di2ld done prior lhcrcto BS i s. oonle:rnp1atod 
h"crrl11 or os 1.0 .any rlghJ;s ~ I or mfabWlics which mighth11\·c arisen or aomJed par,uR11l 
lhcrcto l!IIC ,..,ilioh shall be aov,emed .111d be pttSenied or worked oot 11S is. spc,cifically 
provided in tbo S0hme or M may Mheiwi~ misc in !aw. 

(iii) ot'i-v-J~Wl4ing :myiliiqg Gllntainr:d in Cla11sc J4(iiJ, i Ill tbo went Sl:Bl. 1he SLodc 
B>l'ctwlges, or the Tribunal n:jcm the Scllc:mc bum pmY1idll'$ a. ciJ3Dce for rc-submiss1oo 
tllemQf, •~ Smeme hal] i'IOII, ttutoma.tfoally berontc rev~cd, e!Wlclled, null and void 
unless tbo panic:s m1.1t11aHy pee not to app¢al the de(:ision of SEB I. Stock ~cl'tang,~ 
or me, Trib1.ural, o,s 1hc. case may be. 

(iv) Upon fl:!vocation or cam:diation offhis Sd\eme set 0111. m this Clause 34, 

(111} this Sc.hem~ sha:IJ bctome aull ilUld \'oid, and no rigltts and I iiibililie, sb!!ll aecn_ie 
'Lo or be: inc:um:d by lh,: Tnasferor COll'IJ){lnY ltld ilii:: imnstacr Company or 
thirir she.roholdel"l! or (ralitors or emplo)·IXS or tltl.y other Pcmm. In such ~. 
caclt of'lhe Transfcror 1Compooy Md lhe Tnil15rcrt."JC Company !lhall bcllr it.,; own 
~:s.1s w1d cxpms:cs unless odlerwise l'IUUualJy greed, mid 

(b) ~.n~ti of tile Trnnsfcror Campruiy i!lld Ll'H: Tramfcrec CompMy slwl lake 3]1 
nCQCSsuy s.teps lo withdmw or caus:c the whhdra,'lal of Ille Scheme, i1Jid I ot 
irppliaidr,;111$ made for tbe ~viii of lihe T~ ion from ·lbe relevanL 
Go,·c:mmmtal Autborlties. 

3 5. Power to R,e:mo, c. Diffk:u tfits 

The authorised s.1gnatory of ,tie Tr.insrcror Company and the Trans.ttree Comp.firly, eithea- by 
themselves or lhrough II commirtr.11t {lppo[nted by them in thBJ bchatr, may j ointly md as 
mutually agtced in writing. including wiltlout lim]tnLioo 1hrowgh my dcfiniti'Vt' ~c1nen1(s) 
that may be mrcrcd i1110 by amd betwecn the Trruisfcror Company and dw Transferee Cornpwiy 
in rclati.on ta die Scheme: 

(i) grve !iticb dim:aioos (aamg joinll,y) il1!i may be mutually 21greed In writing by the 
TT1111sfcror Cmnp3Jl)' :\Od 1hc T~.sfi:;,u Company BS t.lu:y may COllSider l'I~ lo 
scrtfc any qut!stiOO! or diff,outty wing tmdc.r lhis Sclle!ne or in reg.ml to lmd or Uu: 

C\7 



meaning. or intcrpretatio111. or this Selnmi-e or ~mplcmmtmioo thcr,oor or in .nny mattu 
w:h.Ms.ocvcr conacctcd lbcrcwid:i, or ro review-the position roJlllting 101ihc S21tisf11Clion of 
\!mow conditions or a.is Scheme :and if n01lCS$BJY, lo W11ivc1 any ohbi.»c~ and 

(ii) do all acts, deeds. and llhingsi as may be ncce$.'Snry, dcsiral)lc or exp:dfont rw carryinJ!l 
the ehr:mc inco crrea. 

(i) Each of lhc T-rmisfci,or Compmry ilild the ·rrnmf1:11i:r Company :IIEJCC 'lho.t. im shat I bear­
by ;isel f .al I ow.a ro_sts, clmrgcs. le-..·ics. .and ap~ in relation to or in CQn11octiop with 
ot incideafal tu lhis Sc:hcmc. ualil the date o f"saootio.n or this Scl!itmc by dr Tn:'banal, 
tnch.tdiag w:idiout limite1ion, co5l5 and e:q:iensc$ assooistcd with rtlentiof'! offinancfa.1, 
legal. UlX ruJd ot.hl!r pro cs:sronnJ advi:;crs, .and in oonncctio11 with the wtuanon rtJ)Ql1 
and lhc fairness opinion issued b}' 1hcir rcspcctivc v1d□_ers and mcreh:mJ ban.kas. 

(ii) Sn1e as otherwise egn:ed. u:H s'IBmp, lraasf cr, n:gis.trali00; and olhcr '.Slmilar taxes, 
dutii:s, dwges mid :fees: (inehu:fing in rcbmoo Lo l!ht: rqismrtt'oo and the s1smping or 
the Sanction Order) pn)'llble or MSCSscd in ~tioa Vii.th I.his Sd1c:m~, the issllilllcc 
of Mtf1Cr COMidernli011 Sh.Im b1.d Ute 1ninsr crs cootemp1M'cd by 'lhi:: :Sehc-mc shall be 
bomc by lht Tram.f"<:1n Compan)'. 

37. SeYer1bllit 

.Ef im)' pruvision otllh~ Schr:mc bcmm.es. or is d£c larcd by a ooul!i of competent j1i1r~idi0n to 
be illegal, un,m(orocahlc; or void, portions of such p'fovisioo, or such provision in its en11N:I)', 
ilo -u,c cx:tcmt ricc:'.C!>sa~. 5bal l be: severed f1om lhls Scheme. Md 111.e Trunsrc:ror Compiln)I iLJ1d 
itfte Tn:nsft.rco Comp;li'ly wm negotmo.te in goo.ti f.ittb to ~ to rcpl,ac,c such illcgoil, void, m­
une11ro,ceablc PJIOvii;;r;m of this ehcmt wllh 111 \-.llid Md enfof!Cieablc proYillion lbJt will 
achieve, to the ~•imt possible:, the same ec:onomic,. butlness aad other purposes of IJhe I llq:.:a!. 
void or ummforecabl Pf'Ovisioo or ~ in il.«ofdlffl~ wUh a juclgmcnl. ord:cr, di:ll:Ri:, Of 

ckclaratlon m:ide by a court of c001pctcot jurud[dion. Tt,.0 b:dance of Ibis Sclie1ne shall be 
t:nforccab3e in ~ordonce with Ets terms. 

38, It is hettby ewi fied that d1e s.ubmission oftbts Sd1e111e to 1hi: Tribt1nru 11.Dd to lhc ,Qovemmcnlal 
Amhorities for therr respective appruv.ils rs widictlt prcj~dioc ;o all cigh1$,. im.cre.sts, rides or 
defatffl LhiU lhc Trcnllfm>r Comp;lll.)' mid I or the 1"mru;f~ Camp.my may b11Vc 1111dc1 or 
pursuan1 to all Appli.cablc I.a.W'S. 
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Disd'mu..R$ u per EDI S1'.ht'mc Cinrul11r - Debt in ~ tLOili lo rtbe ni:n1-e1mvtrli.ble 
rdcbeotuR'Jl orthi:- Tr.1111l!f.:'RC Com (J111li:)' 

lNE6-Cl100lU 07 [NE64,7008 I I 5 lt,IE64 7008123 
10 00 000 1 00 000 1 00 000 

C a 

An:nua.l Coopon 
mdw the c<mpon 
nitc, ol:' .S.80% 
AA/Stable 
J eal5 

Cou· D 

Annm1J Coupon 
whhtl.e 
coupon rn1c or 
7.S0'/4 

lnteres~ to be paid annu.al ly arid principle payable :rt 
nlfi.h!rl 

INll i[NR 

4,00,00,00.000 '.5,00.00.00,000 
(lodiim Rupees (lmdisn Rupees 
FoUII' Hw1dml, fiv1: Hundred 
c~on Crorcs Onlv 
09 September 3 0 J i11'1lt'.UY 
1024 2026 

NA NA 
'Yes, m Cll£S.C the 

Yes, incn.scthe crcdic ratmg is 
ct'edlL mlimg is. d'.owt1,groded 10 

down dcd to A A 

A NA 

Nooe 

NA A 
M per .Prlwte 

As p,:.r Priv.imc :Pl accrnent 
Plff«ni.enl Offer OITe.r letter 
lctt.tr daMd dittl'd J,:muacy 

eplfflloo ti. 2i02 I 24 , 202.lnnd 
and Debenture illcbcnture 
Tru.sm Deed dated TnL,tl)c(:d 

&l!ptcmber 14. dated J ntwy 
2021 31 2021 

Cou Iii 

A1111ual Coupoo 
witb 11he 
c;Oupon rate or 
7.57% 
M i /Stable. 
1 
lmlcn:3t IJJ be 
prud. enn1.u1111 y 
ftl1dprillCi!'>11ll 
paynblc in 3 
annual 
instalments at 
the c11d or $6, 
6• sndl 7'" )'~ 

INR 
7.:50,00.00.000 
(Indian RUpiXSi 

Scvm Humirod 
Fifty Cro:l'l'S 
Onl 
12 Sept,embe:r 
20l0 
NA. 

Yes,, [II case the 
cm!~ ralling i!S; 

dov;ng,ndcd co 
A+orbc-low 
'NA 

Not1e 

NA 

As i;iet'~~vak 
Pl~ternenl 
Orrcr.:r lcttet 
dated 
s~p<cm'bcr l I , 
lOUruld 
Dcbe1Ut11C 
TnistDeeil 
dated 
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MfRL &arcL,m~gjnc Pulwms Mm:I I iQllitidf 

'itwww .abfrt.com/invc::rtors/sclierne-o (-11.llW mirtion 
;J/www..abfrl.com/h1YeStorslschemo-o~.mw 

As. pc.r P.riwtc­
Pla.ocmcnc Offa­
lcUer datcd 
~etnbcli ,s, 2.021 
,ind Debentwe 
Trust Deed dated 
September 14, 
20:2.1 

Axi~ ~ Se.rvjQI:!$ I. imtccd 

Nu 1,·,1 r 1,1 P·1•1 ~ "30 
l,;J 

ft"t r.,~~- r ... ______ _;I S'--o-'-1--~ 
AJ.1:·, 1:(. 11 rJl11• I•.,. n1'1, .. ,;(lj: ~••IJJ t;u 11,/9/'t.!J'lA.f 
(OD r L ' • 1 I. n: --1 _ t ~ _ --~ ... r----

I 

l 

As pu Private 
Plaocmc-111 
Offer lctle_r 
dntcd. JanWIJ)' 
24, 2023 ;md 
Debenture 
1'rustDccd 
d;ited Jai'I~ 
31 20r23 

.,.,._: • .. 

• OF ~-

(tJ f)!' :~.. 4111 __i ~ f tJ/19 ~---

~~ ·:NY 
11.-~i.;Ly Rt1:1sc1J: I 

(i}­l >-

~ y. -~ • 
■.J a1inn.1I Comp~nv L.1w TrilJ1Jt1JI, M mbai Ben h- .. .. 

Sepac:mber 7 r 
2023 

ABp::r Printc 
PlllCClllli::nl 
Offer tcuc.r 
dated 
Se-plcrnber 11, 
:2023 tmdl 
DelicfJLUre 
Tnisl Detdl 
dazed 

eptanbcr 7, 
2-023 
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