
SCHEME OF ARRAI\lG [MENT

BETWEEN

sAREGAlv]A INDIA LJM rrED

("OEMERGED COMPANY")

AND

DIGIDRIVE OISTRIBUTORS LIMITED

|"RESULTING COMPANY-)

AND

TIT Elk RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 2sO TO 232 AND OTHER APPuCABLE PROVISIOus OF TllE COMPANIES ACT, 2013

(A)            DESCRIPTION OF COMPANIES

1.            Saregama India limlted ("Demenged compahv) is a public company incorporated ullder the
provisions  of  the  Indian  Companies  Act,  1913.  The  Demenged  Company  i5  engaged  ill  the
business of manufacturing and  sale of music storage device viz.  carvaan,  muslc card,  audio
compact  discs,  digital  versatile  discs  and  dealing  with  related  music  rights.  The  Demerged
Company is also engaged in production and sale/ telecast/ broadcast of films, TV serlals, pi.e-
recorded programmes and dealing in film rights. Tl`e equity shares of the Demerged Company
are listed cin BSE Limited and tlie Natlonal Stock Excliange of lndla  limited.

Dlgidrive Distributors limited ("Resultl ng Company") is a publie co in pa nv i ncorporated under
the provisions of the Act (os de//.ned here/na#er).  The  Resulting Company ls Incorporated to
create  a  specialised  master dlstributor for  retalllng  goods  on  all  digital  marketplaces.  The
Resulting Company is a wholly owned subsidiary of tlie Demenged Company.

(a)            O.VERVIE\^/OFTHESCHEME

1.            Thls  Scheme  (a5  de/i.ned he/£/'no/te/)  is  presented  under  Sections  230  to  232  and  otlier
applicable provisions of the Act read with Section 2(19AA) and other appllcable provisions of
the  Income  Tax  Act  (as  de/ned he/e/no^er)  and  provides  for tlie  demerger,  transfer  and
ve5tln8 of the Demerged undertaking (as de/r'ned Ae/e/no^e/) from the Demerged Company
into the Ftesulting Company on a goi'ng concern basis.

2.            This scheme also provides for various other rnatteis consequent and incidental thereto.

(C)            RATIONALE

The Demerged Company sells all its physlcal products Including carvaan, dlrectlv and through
distributors,  appointed  exclusively for selling  on  digital  medla  medium.  Online  marketplace
has considerable potential, and skills acquired l]y the Demerged Company in the recent past
can be utillzed to manage end-to-end distribution activfty, and with a  potential to add maiiy
more  products.  This will  also benefit the Demerged Company's  business,  as the  negotiation
strength  generated  by  the  distributors  by  selling  a  suite  of  products  will  help  accelerate
carvaan sales too.
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Therefore,  the  Demerged  Company  intends  to  create  a  specialized  master dis(ributor for
retailing all its physical products includlng carvaan on all digital marl{etplaces. Such distributor

may  also  offer its  sales &  marketing  services  to otlier market  partlciparit,  Accordingly,  the
Demerged  Company  intends  to  demerge  its  E-Commerce  Dlstnbution  Business  alongwith
ldent.fled  noniore  assets,  lliito  the  flesulting  Company  whlch,  /nrer a//ar,  wlll  result  ln  the
following benefits:

(a)           unlocking the value of each  of the  business for the shareholders of the Demerged
Company, attracting investors and providing.better flexibilfty in accessing capital;

(b)           segregating   different   businesse5   having   different   risk   profiles   and   returns,   and
providing investors with  better flexibility to select investments which  best suit their
investment strategies and risk profile; and

(c)           enabling   focused   growth   strategy   for   each   of   the   busines§es   for   exploiting
opportunities specific to each business.

The Scheme is in the best interests Of tlie shareholders, employees and the creditors of each
of the Parties.

(D)          PARTS OF "E ScllEME

The Scheme is divided Into tlie foMowing parts:

PART  I  deals  with  the  definitions,  share  capital  of  the  Parties,  date  of taking  effect  and
implementation of this Scheme;

PART 11 deals with the demerger, transfer and vesting of the Demerged Undertaking from the
Demerged Company into the Resulting Company on a go/.ng concern basis; and

PART 111 deals with the general terms and conditions applicable to this Scheme.

PART I

DEFINiTloNs, SHARE cAprrAL of TiiE pARTiEs AND DATE oF
TAKING EFFECT AND IMPLEMENTATION OF THIS ScllEME

1.              I)Efl N ITIONS

1.1          ln  this scheme,  (a) capitalised terms defined by  inclusion  in  quotations and/ or parenthesis
shall have the meanings so ascribed; and (b) the following expressions shall have the meanings
ascribed hereunder:

k-

"Act" means the Companies Act, 2013;

"Appllcable Law" or "I.w" means  any applicable natlonal, forelgn,  provinclal,  local or other

law  Including  applicable  provlslons  of  all  (a)  constitutlons,  decrees.  treaties,  statutes,  laws

(including  the  common  law|,   codes,   notifications,   rules,   regulations,  policies,  guideliries,
circulars, directions,  dlrectives, ordinances or orders Of any Appropriate Authorltv, statutory
authority,  court,  Tribunal;  (b)  Permits;  and  (c)  orders,  decisions,   injunctions,  judgments,
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awardsanddecreesoforagreementswithanyAppropriateAuthoritv(o5deJnedhere/.nofe/)
having jurisdiction over the Parties as may be in force from time to time;

"Appointed Date" means the opening business hours of 1 April 2022 or such other date as

may be agreed between the Partles;

"Ap|)roprlate Authorit`/' means :

(a)           the government of any jurlsdiction  (including any national,  state, municipal or local
government   or   any   political   or   administrative   subdivision   thereof)   and   any
department,    ministry,   agency,    instrumentality,   court,   tribunals,   central   bank,
commission or other authority thereof;

(b)           any governmental, quasi-governmental or private body, self regulatory organisation,
or agency lawfullv exercising,  or entitled  to exercise,  any administrative, executive,

judicial,  legislative,  regulatory,  llcenslng,  competitioii,  Tax,  importing,  exporting  or
other  governmental  or  quasi4ovemmental  authority  including  without  limitation,
SEBl, Stock Exchanges; and

(c)            the Tribunal.

"Board'' in relation to the Parties, means the board of directors of such Party, and shall include

a  committee  of  directors  or  any  person  authorized  by  such  board  of  directors  or  such
committee  Of directors duly constituted  and authorized for the  matters  pertalnlng to thls
Scheme or any other matter relating hereto;

``Demerged Company" means Saregama lndla llmited, a publlc company incorporated urlder

the     Indian     Companies     Act,     1913     and     havlng     its     corporate     identlty     liumber
L22213WB1946PIC014346 and registered offl[e at 33, Jessore Road, Dun Dun, Kolhata-700
028, West Bengal,.

"Demeiged Undertcklnr means the entire i-Commerce Dlstribution Busii`ess aloiig with its

ancillary  services,  units,   undertakings,  assets,  properties,   investments  ,  and  llabilities  of
whatsoever nature and klnd and wherever situated,  (other than the Remaining Business) of
the Demeiged Company, together in relatlon to and pertaining to or identifiied as relating to
trie E.Commerce Distril)utlon  Business, as of the Appointed Date, and shall Include (without
limitation):

(a)           all   the   movable  and   immovable   propeme5,   tangible  or   intangible,   including  all
computers   and   accessories,   software   (inclLiding   firmware   and   otlier   sotware
embedded   ir`   hardware   devices),   software   code   (including   source   code   and
executable     or    object    code},     subroutines,     interfaces,     including    ap|]lication

programmin8  interfaces,  and  necessary  algorithms,  applications  and  related  dala,
furniture,   fixtures,   vehicles,   staclls   and   inventory,   leasehold   assets   and   other

properties.  real, corporeal and  incorporeal,  in  possession ar reversion,  present and
contingentassets(whethertanglbleorintangible)ofwhatsoevernature,cashinliand,
amounts    lyin8   in   the   banks,    investments,   escrow   accounts,   claims,   powers,
authorities, allotments, approvals, consents. letters of intent, registratlons, contracts,
engagements,  arrangements,  rights,  credits,  titles,  interests,  bendits,  advantages,
freehold/ leasehold  rlghts,  brands, sub-letting tenancy rights,  rlghts as lessee, rLeave
and   license   permissions,  goodwill,  customer  relationships  and   other  intangibles,
websites, portals, domain names, or any applications for the above, asslgnments and
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grants in respect thereof, right to use and avall of telephones, telex, facslmile, emall,
internet,  leased  lines  and  other communication  facilities.  connections,  lnstallatlons
and equipment, electricfty and electronlc and all cther services of every kind, nature
and  description  whatsoever,  provisions,  funds,  and  benefits  (Including  all  work-in

progress),  of  all  agreements,  arrangements,  deposl(s,  advances,  recoverat)le  and
receivables,  whether  from  government,  semi-governmerlt,  local  authorit]es  or any
other  Person  includlng  customers,  contractors  or  other  counter  parties,  etc.,  all
earnest   monies   and/   or   deposlts,   privileges,   Iiberties,   Casements,   advantages,
benefits,  exemptions,  licenses,  privileges  arid  approvals  of whatsoever nature  and
wheresoever situated,  beloiiging to  or in  the  ownership,  power  or  I)ossesslon  or
control of or vested in or granted in farvour of or enjoyed by the DemeTged Compeny
in relation to and pertaining to the E-Commeroe Distribution Buslness;

(b)           any and all memberstiips and  registrations of the Demerged company in  relation to
and pertaining to the I-Commerce Distribution Business;

(c)           all  receivables,  loans  and  advances,  including accrued  interest thereon,  all  advance
payiTients,earnestmonlesand/orsecuritydeposits,paymentagalnstwarrants,if any,
or other entltlements of the Demerged Company ln relation to and pertainlng ta tlle
E-Commerce Dlstrlbution  Business;

(d)          all contracts, agreements, declaratk}ns, statements, purchase orders/ service orders,
agreement with customers, purchase and otlier agreements with the dlstributor(s),
supplier/   servlce   providers,   other   arrangements,   undertakings,   deeds,   bonds,
sclieme5,  insurance  covers  and  claims  and  clearances  and  other  Instruments  of
whatsoever nature and description Including all client registration forms/ KYC (kiiow

your customer) records/ POAs (power of attorney) issued  by clients, cllerit records,
authorisations, client detalls, whether written, oral or otherwise and all  rights, title,
interests, claims and benefits thereunder pertairilng to the i-Commerce I)istributicm
Business;

(e)           all other rights  including sales tax deferrals and  exemptions and other benefits, the
input  credit  balances  (including,  State  Goods  a  Service  Tax  ('SGST''),  Integrated

•            Goods and services Tax ('`IGsr) and central Goods and service Tar ("CGsr) credits

under  the  goods  and  servlce  tax  laws,  CENVAT/  MODVAT  credit  balances  under
Central  Excise  Act,  1944,  sales  tax  law,  duty  drawback  claims,  rebate  receivables,
refund  and  advance,  all customs duty  benefits and  exemi]tions,  export and  import
incentivesandbenefitsoranvotherbenefits/Incentives/exemptionsgivenunderany

policy annoiincements  issued  or  promul8ated  by tl`e government of India  or state
government or any other government body or authority or any other llke  benefits
under any  statute)  recejvables,  and  liabilities  related thereto,  Ikenses,  powers  and
facilities of every kind, nature and description whatsoever provlslons and benefits of
all agreements, contracts and arrangements and all other interests in connection with
or relating to the E{ommerce Distribution  Business, whether or not so recorded in
the books of the Demerged Company;

(f)            all  Tax  credits,  refunds,  reimbursements,  claims,  concessions,  exemptions,  benefits
under Tax Laws including mlnlmum altemate tax paid iJnder Section 115jA/ 115JB ol
the Income Tax Act, advance taxes, tax deducted at source, ngrit to carry forward and
set-off accumulated lasses and IJnabsorbed depreciatiori, if any, deferred tax assets.
minimiim altemate tax credit, goods and service tax credit, deductions and benefits
under the Income Tax Act or any otlier Taxation statute enjoyed by the Demerged

•.     '   '.   v.I  LJr
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Company pertaining to ttie E-Commerce Distribution Business;

(g)           all debts, borrowings and liabilities, whether present, future or contingent or deferred
tax   liabillttes,   whether   secured   or   unseciired,   pertaining   to   the   E-Commerce
Dlstrlbutk)n Buslness;

(h)           all    Permits,    licences,    approvals,   registrations,    powers,   autharlties,   allotments,
consents,  rights,  benefits,  advantages,  munlclpal  permlsslons,  trademarks,  designs,
co|]yrights, patents and otl`er intellectual i]roperty rights of the Demerged Company

pertairling    to    its    E{ommerce    Distribution    Business,    wl`ether    registeied    or
unreglstered and powers of every kind, natl.re and description whatsoever, whether
from  the  government  badles  or  otherwise,   pertaining  to  or  relating  to  the  E-
Commerce Distribution Business;

(i)            entire  experience,  credentials,   past  record  and   market  share  of  the  Demenged
Company pertalning to the E-Commerce Dlstiibutlon Business;

u)            aN books, records, files, papers, records of standard operating procedures, computer
programs alone with their licenses, drawings, manuals, data, catalogues, quota.ions,
sales and advertlslng materials, lists ot present and former customers and supbliers,
customer   credit   lriformation,   customer   pricing   informatlon   and   other   records
wliether  in  physical  or electronlc form,  pertaining to the  E-Commerce  Distribiition
Business of the Demerged Company; and

(k}           all  emi]lovees of the  Demerged  company engaged  ln  the  E-Commerce  Distribution
Biislness.

Any questlan that may arise as to whether a speclflc asset (tangible or intangible) or liability
or  employee  pertains  or  does  not  pertain  to  tlie  Demerged  Undertaklng  shall  be  decided
mutually by the Boards of the Demerged Company and tlle Resiimng Company.

"E{ommerce Dlstributlon Business" means and inclLldes the entire distribution business of

the Demergecl Company relating to sale of all its physlcal products including carvaan on digital
marl(etplaces alongwith identified I)on-core assets and other activities and/ or arrangements
incidental or relating thereto;

"Effective  Date"  means  the  date  on  which  last  of the  condlttons  specified  in  aause  17

(Conditions  Precederlt)  of this  Scheme  are  complied with  or Appointed  Date,  whichever is
later.  Reference  in  this  Scheme  to  the  date  Of  "coming  Into  effect  af  this  Scheme"  or
"effectlveness of tl`ls Scheme" or "effect of th!s Scheme" or `'up®n the Scheme bcomlng

effective" shall mean the Effective Date;

"Encumbrance" means (a) any charge,  llen  |statutary or other), or mortgage, any Casement,

encroacliment,  right of way,  right of first refusal or other encumbrance or seculity interest
securing any obligation of any Person; (b) pre{mptlon right, option,  right to acquire, right to
set off or other tliird party ilght or claim of any kind, Including any restrlctlon on use. voting,
transfer,  receipt of income or exercise; or (c) any hyi]otliecatlon, title retention, restriction,

power of sale ar other preferential a.rangement; or (d) any agreement to create any Of the
above; and the term "Encuiriber" shall be construed accordingly;

"Income Tax Act" means the Income-tax Act,  1961;

`      "INR" or "Rupee(s)'' means Indian Rupee, the lawiil currency of the Republic of India;
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"Parties'' means collectively the Demerged Company and the Resumng Company and ~Partir

shall mean each of them, Individually;

"Pemits"  means  all  consents,  liceiices,  permits,  cemflcates,  permissions,  atJthorisatlons,

clarifications,   approvals,   clearances,   confirmations,   declarations,   waivers,   exemptions,
regist rat ions, fi li ngs, no object!ans, whether gave rnmental, statutory, regulatory or otheowlse
as required under Appllc8ble law;

"Person"  means  an  Individual,  a  partnership,  a corporation, a  limited  llabillty partnership,  a

limited  liability company,  an  association, a joint  stock company,  a  trust,  a joint venture,  an
unincorporated organization or an Appropriate Authority;

'`Reeord  Date"  means  the  date  to  be  fixed  by  the  Board  of  the  Demerged  Company  in

consultation with the Resulting Company for the puri]ose of determlning the sharetiolders of
the Oemerged Company for allotment of the Resultlng Company New Equity Sliares;

"Remalnln8  Business"  means all the  I)uslness,  units, divislons,  undertaklng5 and assets  and

liabilities  of  the   Demenged   Company  other  than  those  formlng  part  of  the  DemFnged
Undertaking;

"Resulting  Company"  means  Digidrive  Distributors Limited,  a  public company incorporated

under    tlie    provisions    of   the    Act    and    having    its    corporate    identification    number
U51909W82022PIC252287 and registered office at 33, Jessore Road, Dun Dun, Kolkata-700
0Z8, West Bengal;

"ftoc"  means the relevant jurisdlctlonal  f`eglstrar of Companies  havlng jurlsdlction over the

Partles;

"Saregariia EsOPs" means the Saregama Employee Stock Option Scheme 2013 issued by the

Demerged Company under the Securities and Exchange Board of India (Share Based Employee
Benefits) Regu lations, 2014;

"Scheme"  or  "thls  Scheme"  means  this  composlte  scheme  of  arrangement,  as  may  be

modified;

"SE8I" means the Securities and Exchange Board of lndla;

"SEBI   Clrcular   means  the   circular   issued   by  the  SEEM,   being  SEBI   Master  Circulaf   No.

SEBl/HO/CFD/DIL1/CIR/P/202l/0000000665     dated     November     23,     2021,     and     any
amendments thereof, modifications issued pursuant to regulatlons 11, 37 and 94 of the SEBl

(Listing Obligations and Disclosure ftequjrement5), Regulations, 2015;

"SEBI   LOOR  Re€ulatl®ns"  means  SEBI  (Listing  Obligations  and  Disclosure  Requirements),

Regulations, 2015, and ariv amendments thereof;

"Stocl(   Exchanges"   means   National   Stock   Exchange   of   India   Llmlted   and   BSE   Limited

collectively and Stock Exchange shall mean each of them indMdually;

`Tax Laws" means all appllcable laws dealing with Taxes including but not linited to lncome-

tax,  wealth  tax,  sales tax/ value added  tax,  service tax,  goods  and  service  tax,  excise-duty,

customs duty or any other levy of similar nature;
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1.2

`Taxatlon" oi 'Tax" or 'Taxes" means all forms of taD{es and statutory, governmental, state,

provincial,  local  governmental  ar  municlpal  impositions,  duties,  cof`tributioiis  and  levles,
whether levied bv reference to income, I)refits, book profits, gains, net wealth, asset values,

turnover, added value, goods and services or otheru/ise and shall furtlier iriclude payments in

respect of or on account of Tax, whether by way of deduction at soLirce, collection at source,

dlvldend  distributlon  tax,  advance  tax,  minimum  alternate  tax,  goads  and  services  tax  or

otherwise or attributable directly or primarily to any of the partles or any other person and all

penalties, cliarges, costs and interest relatjng thereto; and

`Trlbunal"  means  the  jurisdictional  bench  of  the  Natlonal  Company  Law  Tribunal  having

jurisdiction over the Parties.

In thls Scheme, unless the context otherwise requires:

1.2.1       words denotjngthe singular shall lncludethe plural and v/ce verso;

I.2.2      any person  includes that person's legal heirs,  adminlstrators, executors,  liquidat,ors,
successors, successors-in.interest and pemitted assigns, as tl`e case may be;

1.2.3      refereiice to any law or legislation or regulation shall Include amendment(s), clrciilars,
notifications,  clal.ifications  or supplement(s)  to,  or  replacement  or amendment  of,
that law or legislation or regulation;

1.2.4      headings,  sub-headings,  titles, sub-titles to  clauses,  sub{lauses  and  paragraphs  are
for information  and convenience only and shall  be Ignored  in  construing tlie same;
and

1.2.5      the words "include" and "lncludlng" areto be construed without limitatlon.

SIJAR[ CAPITAL

The st`are capital structure of the Demerged Company as on 25 March 202Z is as follows:

•i:giv    .,.    t                                  P.rtloulars ~hoangrfe  ,  7
Authorlrd sliare capltal
2,50,00,000 equity shares of lNR 10 each 25,00,00,000

Total 25,00,00,COO

Issued and sol.scribed and peld up share capltal
1,92,80,949 equity shares of lNR 10 each 19,28,09,490

Total 19,Z8,09,.90
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lioweveT. the Board of the Demerged Company at its meeting held on 24 February 2022 lias
approved sub-divislon (split) of 1 (One) equity share of the I)emerged Company having a face
value of lNR 10 each (fully paid-up) to be sub-divided into 10 (Ten| equity shares of face value
af INR 1 each (fully paid-up). Pursuant to the above, upon implementation of sub-division of
the share capital, the share capita I of the Demenged Company would be as follows:

p_|iror    `^Z.-i  ¥` r:~¥t3Engr;  ~  `ng " !1¥ - -nro|,, ,,
Authorl§ed share capltal
25,00,00,000 equity shares of INR 1 each 25,00,00,000
Total 2S.00,00,OOO

Issued and subscribed and pald up sh.re capit.I
19,28,09,490 equity sliares of INR 1 each 19,28,09,490

To'a' 19,Z8,09A90

2.2

There  has  been  no  further change  in  the  authorised,  Issued,  subscribed  and  paid-up share
capital of the Demerged Company until the date of approval of the Scheme by the Board of
the Demerged Company.

The  Demenged  Company  has  outstanding  employee  stock options  under  its  existing  stock
optionscheme,theexeJciseofwhlchmayresultinanincreaseintheissuedandpald-upshare
capital of the Demerged Comi)any.

The  Demerged  Company  may,  from  time  to  time,  in  accordance with  the  Act,  rules  and
legulatlons   framed   by   the   SEBl    including   the   SEBI   (Issue   of   Capital   and   Dlsclosure
Requirements)  Regulations, 2018 and other Appllcable Laws, issue secui.ities to any persons

(including by way Of a rights issue, preferential allotment or bonus issue).

The share capital structure of the Resulting Company as on 25 March 20ZZ ls as follows:

:  £tt   ,I.                                      P]rtlaihe                          .v    .,'-i.qti£
-:,~: .A-``AHrfugREJ-

I   :~`-=1£

Authorlsed shar. c.pital
1,00,000 equity shares of lNR 1 each 1,00,000
Tq'al I,00'000
Issued, Subscribed and Paldqup C.pital
1,00,000 equity shares of lNR 1 each 1,00,000
Total 1,00'000

The entire equity share capital of the Resulting Company is held by the I)emerged Compai`v.

DATE OF TAJ{ING  EFF(CT AND IMPLEMENTATION OF THIS ScllEME

This  Scheme  in  its  present fom  or with  any  modification(s)  made as  per Clause  16 of this
Scheme,  shall become operative from the  Effectlve Date and effective from tl`e Appointed
Date.
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PART „

DEMERGER AND VESTING OF TllE DEMERGED uNl)ERTAKING

I]EMERGER Ai\iD vESTiNG OF TiiE DEMERGED uNDERTAttlNa

Upon  the  Scheme  coming  into  effect  and  with  effect  from  the  Appointed  Date  and  in
accordance with the provlsions of tliis Sct`eme and pursuant to Sectlons 230 to 232 and other
applicable  provisions of the  Act  and Section  2(19AAl of the  income Tax Act, the  Demerged
Undertaking along with all Its assets, Permits, contracts, llabillties, loari, duties and obligations
of  the   Demenged   Campanv  sliall,  without  ally  fur(her  act,   instrument  or  deed,  stand
transferred  to and vested ln  or be deemed to  liave  been tr.nsferred to and ve§`ed in the
ResultingCompanyonagcii.ngconcembasis,soastobecomeasandfromtheAppointedDate,
the  assets,  Pemits,  contracts,  liabilities,  loan,  debentures,  duties  and  obligations  of tlie
Resumng Company bv virtue of operation of law, and in the manner provlded in this Scheme.

This  Scheme complies with the definition  of "demerger  as per Section  2(19AA), 2(19AAA),
47,  72A of the lnl:ome Tax Act.  If any terms of thl5 Scheme are found to be or interpreted to
be inconsisterit with provisions of the Income Tax Act, then thls Scheme shall stand modified
to be ln accordance with aforesaid provisions of the Income Tax Act.

Without  prejudice  to  the  generality of the  provisions  of aause  4.1  above, the  manner of
transfer and vesting of assets and liablllties formlng part of the Demenged Undertaking under
this Scheme. is as follows:

4.2.1      ln  respect  of  such  of  the  assets  and  properties  forming  part  of  the  Demerged
undertaking which are movable  in nature (Including but  not limited to all intangible
assets,  brands,  trademarks  of  the  Demerged  Undertaking,  whether  registered  ar
unregisteredtrademarksalongwithallrightsofcommercialnatiJrelncludingattached

goodwill, title, interest,  labels and brand registrations, co|]yrlghts trademarks and all
such  other  industrial  and  intellectual  property  rlghts Of whatsoever  nature)  or are
otherwise capable  of transfer  by  delivery or  possession or  by endorsement, shall
stand  transferred  upon  the  Scheme  coming  Into  effect  and  shall,  /pso /acto  and

•            without  any  other order  to  this  effect,  become  the  assets  and  properties  of the

Resulting  Company  without  requiring  any  deed  or  instrument  of  conveyance  for
transfer Of the same. The vesting pursuant to this sub-clause shall be deemed to have
occurred  by  physical or constructive delivery or by endorsement and  delivery or by
vestin8 and recordal, pursuant to this Sclieme, as appropriate to the property being
vested,   and   title   to   the   property   sliall   be   deemed   to   have   been   transferred
accordingly;

4.2.2      Subject  to  Clause  4.2.3   below,  with   respect  to  the  assets  forming  part  of  the
Demerged undertaking Other than those referred to in Clause 4.2.1 above, including
all rights including lease rental ri.ghts, title and interests in the agreements (Including
agreements  for  lease  or  license  Of  the  properties),  Investments  ln  shares,  mutual
funds,  bonds  and  any  other  securities,  sundry  debtors.  claims  from  customers  or
otherwise, outstanding loans and advances,  if any,  recoverable ln cash or in kind or
for value to be  received,  bank  balances  and deposits,  if any, with any Appropriate
Authority, customers and other Persons, wliether or not the same is held ln tlie name
of the  Demenged Company, the same shall, without any further act,  instrument or
deed,  be transferred to  and vested in and/ or be deemed to I)e transferred to and
vested in the Resultlng Company, with effect froIT. the Appointed Date by operation
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of law as transmission in favour of ftesultjng Company. With regard to tlie licenses of
the properties, the Resulting Company wlll enter into novation agreements, lf it ls so
required;

4.2.3       In   respect  of  such  of  the  assets  and  prapertles  formlng  i]art  of  the  Demengcd
Undertaking which are immovable `n nature, wliether or not included ln the books of
the Demerged Company, including rights, interest and Casements in relation thereto,
the  same  shall  stand  transfel.red  to  tlie  Resulting  Company  with  effect  from  the
AppointedDate,withoutanyactordeedorco.nveyancebeingrequlredtobedoneor
executed by the Demerged Company and/ or the Resultln8 Company;

4.2.4      Tlie Demerged company may, at its sole discretion but without belng obliged to, give
not{ce in such tom as it may deem fit and proper, to such Persons, as the case mily
l]e,  that  any  debt,   receivable,   bill,  credit,  loan,  advance,  debenture  or  deposit,
contracts or policies relating to the Demerged undertaking star.ds ti.ansfemed to and
vested  in the Resillting Company and that appropriate modificatlon should be made
in their respective books/ records to reflect the aforesaid changes;

4.2.5       Upon effectiveness of the scheme, all debts, Ilabililies, debentures, loans, obllgatJons
and duties of the Demerged Company as on tlie Appointed Date and relatable to the
Demerged   Undertal(ing   ("Demenged   lI.bllities")  shall,   without  any  fuither  act,
instrument or deed, be and stand transferred ta and be deemed to be transferred to
the Resulting Company to the extent tliat they are outstanding as on the Appointed
DateandtheResultlngcompanyshallmeet,dischargeandsatisfythesame.Theterm
"Demerged uabilities" shall include without llmltation:

(a)           the debts,  liabilities,  debentures and obligations  incurred and duties of any
klrid, nature or descrlptlon (including contingent liabillties) which arise out of
the activities or operations of the Demerged Undertaklng;

|b)          the   specific   loaris,   credit   facllitles,   overdraft   facilities   and   borrowings
(Including   debentures,   bonds,   riotes   and   other  debt   securitles)   raised,
incurred and utilized solely for the activities or operations of the Demerged
Undertaking; and

(c)           in cases other than those referred to ln clause 4.2.5(a) o. 4.2.5(b) ato`/e, so
much of the amounts of general ar multlpurpose borrowings, lf any, af the
Demerged Company, as stand in the same proportion which the value of tlie
assets transferred  pursuam to the demerger of the Demerged Undertaking
bear to the total value of the assets of the DemerBed Compeny immediately

prior to the Appointed Date.

However, Tax liabilities and Tax demands or refunds received or to be received by the
Demerged  Company  for  a  period  prior  to  the  Appointed  Date  ln  relation  to  the
Demerged Company, shall not be transferred as part Of tlie Demerged Undertaklng to
the Resulting Company.

4.2.6      Unless  otherwise  agi.eed  to  between  the  Demerged  Company  and  the  Resulting
Company,thevestingofalltheassetsoftheDemengedCompanyformingpartofthe
Demerged  undertaking,  as  aforesaid,  shall  be subject to the  Encuml)rances,  if any,
overorlnrespectofanyoftheas5etsoranypartthereof,providedhoweverthatsuch
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Encumbrances  shall  be  confined  only  to  the  relevant  assets  forming  parl  of the
Demerged Undertaking of tlie Oemerged Company ar part tllereof on or over which
they  are  subsisting on  and vestlng of such  asscts  in the  Resumng Company and  no
such  Encumbrances  shall  extend  over  or  apply  to  any  other  asset(s)  of  Resulting
Company.  Any  reference  in  any  security  documerlts  or  arrangements  (to  which
Demerged Company ls a party) related to any assets af Demerged Company shall be
so construed to the end and intent that such security shall not extend, nor be deemed
to  extend,  to  any  of  the  other asset(s)  of  ft9sulting  Company.  Slmilarly,  Resultlng
Company shall  not  be  required to create any additional seci.rity over assets vested
iinder thls Scheme for any loans,  debentures.  depaslts ar other financial assistance
already availed of/ to  be availed  of try  lt,  and the  Encumbrances  ln  iespect Of such
indebtedness of the Demerged Company shall not extend or be deemed to extend or
apply to the assets so vested;

4.2.7       ln  so far as  ally Encumbrance  in  respect  of Demerged  Llat}ilities  is  concerned, such
Encumbrance shall without any further act, instrument or deed belng required to be
modified and, if so agreed, shall be extended to and stlall operate over the assets of
the Resulting Company. For the avoidance of doubt, lt is hereby clarified that in so far
as the assets comprising the Remalnmg Business are concerned, the Encumbrance, lf
any,  over such  assets  relating to  the  Demerged  Lial)ilities,  without any further act,
instrument or deed  being required, I)e released and discharged from the obligations
alid Encumbrances relating to the same. further, in so far as tlie assets comprised in
theDemergedundertakingaieconcerned,theEncumbranceoversuchassetslelating
to any loans,  borrowings ar other debts which are not transferred to tlie Resulting
Company  pursuant  to  this  Scheme  and  whlch  shall  continue  with  the  Demerged
Company, shall without any further act or deed l]e released from such  Ericumbrance
aiid shall no longer be availal]le as security ln relatlon to such liabilitles;

4.2.8      Taxes,  if any,  paid  or payable  by the Demerged Company after the Appointed  Date
and  specifically  pertalnlng  to  Demenged  undertaking  shall  be  treated  as  paid  or

payable  try the Resultlng Company and tl`e  Resulting Company  shall  be entltled to
claim the credit, refund or adjustment for tlie same as may be applicable;

4.2.9      lf the  Demerged  Company  is  entitled to any unutllized  credits  (including unutilised
credits  and  unabsorbed  depreciation,  mlnimiim  alternate  tax  credit),  balances  or
advances, benefits under the incentlve schemes and policies including tax holidav or
concessions relating to the Demerged Undertaking under any Tax Laws ar Applicable
law(s), the Resulting Company shall be entitled as an integral part of the scheme to
claim such benefit or lncelitive5 or unutilised credlts, as the case may be, without any
specific approval or permission;

4.2.10    Upon  the  Scheme  becoming  effective,  the  Demerged  Compaiiy  and  the  Resulting
Company  shall  have  the  right  to  revise  their  respective  financial  statements  and
returns along with prescribed forms, flling5 and annexures under the Tax Laws and to
claim  refunds  and/  or  credit  for  Taxes  paid  and  for  matters  incldental  thereto,  lf
required,togiveeffecttotheprovislorisoftheScheme.TheDemergedCompanvand
the  Resultlng  Company  are  expressly  permitted  to  revlse  and  file  its  income  tax
returns and other statutory returns, even beyond the due date, if requlred, Including
tax deducted/ collected at source retum5, serv`ce tax returns, excise tax returns, sales
tax/ value  added  tax/ goods  and  service tax  returns,  as  may  be  applicable  and  has
expresslyreservedtherlghttomakesuchprovisionlnitsretumsandtoclaimrefund5,

/

cERTIFiEtj  mug copy

Page 11 of 23

20



4.3

advance tax credits,  ci.edit of tax deducted at soul.ce,  credit of foreign taxes  paid/
withheld, etc. if any, as may l]e required for the purposes Of implementation of the
Scheme.  It  is further clarified that the  Resultlng Comi}any shall  be entitled to claim
deduction  under Section  43B Of the  Income  Tao{ Act  in  respect of unpaid  liabilities
transferred to it as part of the Demerged undertaking to the extent not clalmed by
the Demerged Ct)mi)any;

4.2.11    Subject to Clause 4 and any other provision,s of the Scheme, in respect of any lefund,
benefit, incentive, grant or subsldy in relation to or in connection with the Demerged
Undertaking, the I)emerged Company shall, lf so required by the Resulting Company,
issue notices in such fom as the Resuftlng Company may deem fit and proper, statlng
that  pursuant  to  the  Tribunal  havjn8  sanctioned  thls  Scheme,  the  relevant  refund,
benefit, incentive, grant or subsidy be paid or made good to or lield on account of trie
ResultingCompany,asthePei.sonentltledthereto,tatheendandintentthattheright
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company and that appropriate entries should be passed in their respective
books to record tlie aforesaid changes;

4.2.12    0n and from the Effective Date and till such time that the name of tlie bank accounts
of  the  Demenged  Company,  in  relation  to  or  ln  connection  with  the  Demer8ed
Undertaking, have been replaced with that of the Resumng Company, the Resulting
Company  shall  be  entitled  to  maintain  al`d  operate  such  bank  accounts  Of  the
DemengedCompany,intlienameoftheDemergedCompanvforsuchtimeasmaybe
determined to  I)e necessary  bv the  Resulting Company.  On and from the Effectlve
Date, all cheques and otrier negotiable instrlJmelits and payment orders received or

presented for encashment wriich are in (he name of the Demerged Company and are
in relation to or ln connection witti the Demerged Undertaking, shall be accei]ted by
the  bankers  of  the  Resulting  Company  and  credited  to  the  account  of nesuftlng
Company, lf presented dy Resulting Company;

4.2.13    l>ermits,   Including  the   benefits  attached  thereto  of  tl`e   Demerged  Company,  in
I.elation to the Demerged Undertaking, shall be transferred to the Resultlng Company
from the Appointed  Date, without any furtl`er act,  instrument or deed  and shall be
appropriately   mutated   or  endorsed   by  the   Appropriate   Authorities   concerned
therewlth  ln  favour  of  Resultlng  Company as  lf the  same  were  ori8inally given  by,
issuedtoorexecutedlnfavouro/ResultingCompanyandtheResultlngCompanyshall
be bourid dy the terms, obllgatians and dutl'es thereunder, and the rights and benefits
under  the  same  shall  be  available  to  tl`e  DemerBed  Company  to  carry  on  the
operations of the Demerged Undertaking without aliy hindrance, whatsoever; and

4.2.14   Contracts in relation to the Demerged Ui`dertak]ng, where tlie Demenged Company is
a party, shall stand transferred to and vested ln the Resultlng Compaiiy pt-rstfant to
the Scheme becoming effective. The absence of any foimal amendment whicll may
be required  by a thlrd party to effect such transfer and vesting shall  not affect the
operatlonoftheforegolngsentence.TheDemergedCompanvandResultlngCampany
shall, wherever necessary, enter Into and/ or execute deeds, writings, confirmations
or novations to all such conti.acts,  If necessary,  in  order to give formal effect to the

provisions of this Clause.

Withoutprejudicetotheprovisionsoftheforegolngsub-clausesofthisClause,theDeinerged
CompanyandtheaesultlngCompanvmayexeciiteanyandallinstrumentsordocumelitsand
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5.2

do   all   the   acts,   deeds   and   thlngs  as   may  be   required,   including  executing  necessary
confirmatory deeds for filii`g wlth the trademark registry and Appropriate Authorities, filing
of  necessary  particulars  and/  or modificatton|s)  of charge,  necessary  applications,  notices,
intimations or letters with any Api]ropriate Authority or Person to give effect to the Scheme.
Any  procedural  requlrements  required  to  be  fulfilled  solely  bv the  Demerged  Comi)any  or
u|]on the Scheme I]ecomlng effectlve, sliall be fulfilled l]y the Aesultlng Company as if it were
tl`e duly constituted attorney of tlie Demerged Company. The ftesulting Company shall take
such  actions as may be necessary and permissible t.o 8et the assets,  Permits and contracts
forming part of the Demerged Undertal(ing transferred and/ or registered in its name.

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage, without
anyinterruptionlnservice,allemployeesaftheDemengedCompariy,engagedinorlnrelat[on
to the Demerged Undertaking, on the terms and condltlons not less favourable than those on
which  they are engaged  by the DemeTged Company. The  Resultlng Company  undertal(es to
continue  to  abide  by any  agreement/ settlement  ar arrangement,  lf any,  entel.ed  into  ar
deemed  to  have  been entered  into by the  Demerged  Company with  any of the  aforesald
employeesorunlanrepresentingthein.TlieResultlngCompanyagreesthattheservices.of all
such  employees  with  the  Demenged  Company  prior  to  the  demerger  shall  be  taken  il`to
account for the purposes of all existlng benefits to which the said employees may be eligible,
includingforthepurposeofpaymentofanyretrenclimentcompei`sation,gratuityandother
retiral/  terminal  benefits.  The  decision  on  whether  or  not  an  employee  is  part  of  the
Demenged Undertaking, be decided dy the Demerged Company, and shall be final and binding
on all concerned.

The accumulated balances,  lf any, standlng to the credit of the aforesaid employees in the
exlstlng provident fund, gratuity fund and superannuation fund of which they are members,
as tlie case may be, will be transferred respectively to sucli provident fund. gratufty fund and
superannuationfundsnominatedbythenesultingcompanyand/orsuchnewpravidentfund,

gratuity fund and superamuatlon ful`d to be est8bllshed in accordance with Applicable Law
and  caused  to  be  recognized  dy  the  Approprlate  Autliorities,  by  the  Resulting  Com|]any.
P.endingthetransferasaforesaid,theprovidentfund,gratuityfundandsuperannuatlonfund
duesofthesaidemployeeswouldbecontinuedtabedeposltedintheexlstlngprovidentfund,

gratuity fund and superaniluation fund respectively of the Demerged Company.

5.3           EmE)levee stock oDtlons

S.3.1      Upon coming into effect of the scheme and in consideration forthe demergerofthe
Demerged Under(aklng of the Demerged Cam|)any Into tlie Resulting Compeny, the
Demerged  Company shall take  necessary steps to  modify the Saregama  ESOPs  in  a
manner consideied appropriate, in orderto enable the contlnuance af the employee
stock options ln the hands Of the employees of the DemerBed Company, subject to
the  approval  of  the  Stock  Exchanges  and  the  rele`/ant  regulatory  authorities,  if
required under Applicable Law;

5.3.Z      The employee stock options granted dy the Demerged company under the saregama
ESOPs shall be restructured by the Board of the Demented Company ln such a manner
thattlieemploveesonexerciseof5uchemployeestockoptionswillbeeutitledtothe
same benefit  ln terms of value of equfty shares of the Demerged Company ag they
wouldhavereceivedonexerciseoftheemployeestockoptlorispriortothedemerger;

CERTIFIE01.RUECOPY
Page 13 of 23

I.

22



S.3.3      The existing exercise price of the stock options granted  by the Demerged company
under  the  Saregama  EsOPs,  shall  be  modlf`ed  aiid  the  Board  of  the  Demenged
Company shall determine the exerclse price consequent to the demenger; and

5.3.4      The Board of the Demerged company shall take such actlons and execute such further
documer`ts as may be necessary or desirable for the purpose of giving effect to the

provisions  of this  clause  5.3,  if  required.  Approval  granted  to  the  Scheme  bv  tl`e
shareholdersofthel)emengedCompanyshall.alsobedeemedtobeapprovalgranted
to any modifications made to the Saregama ESOPs of the Demerged Company.

6.              IEGAL PROCEEDI NGS

6.1          With  effect  from  the  Effective  Date,  all su`ts, actions,  adminlstrative proceedings, tribunals

proceedings,  sliow  cause  notices,  demands  and  legal  proceedings  of  whatsce`/er  nature
(except  proceedings  with  respect to Income Tax Act)  I)y or agalrlst the Demerged Company
pending and/or arising on ar before tlie Appointed Date or which may be instituted any time
thereafter  and  in  eacli  case  ielatlng to  tlie  Demerged  Undertaking  shall  not  abate  or  be
discontinued or be in any way prejudicially affected by reason of thls Scheme or I)y anythlng
contalned in tliis Sclieme biit shall be contlnued and be enforced by or agalnst tlte Resulting
Company with effect fran the Appointed Date in the Same manner and to tlie Same extent as
would  or  might  have  been continued  and  enforced  by or against the Demenged Company.
Except as otlierwlse provlded herein, the Oemerged Company shall in rio event be respon5ible
or  liable  in  relation  to  any  such  legal  or  other  proceedings  tl`at  star`d  transferred  to  the
ftesulting Company.  The  Resulting Company sliall  be  substituled  in  place  of the  Demerged
Company  or  added  as   party  (a  sucli   Flroceedin€s  and   shall  prosecLite  or  defend  such

praceedlngs at Its own cost, in cooperation with the Demerged Company and the «ability Of
the Demerged Company shall consequently stand  nullified, The Demerged Company shall in
no event be responsible or liable in relation to any such legal or other proceedlngs ln relation
to the Demerged Undertaking.

6.2          The   Resulting   Company   undertakes   to   have   all   legal   and   other   proceedings   (except
proceedings with respect to Income Tax Act) initiated bv or agalnst the Demerged Company
referred to  !n  Clause 6.1  above transferred to  its name as  soon a5  is reasonably practlcable
af;er (he  Effective  Date  and  to  have  the same  continued,  prosecuted and  enforced  by or
agalnst the  Resumng Company to the exclusion Of the  Demerged  Company on  priority. The
concerned  Parties shall make  relevant  applications and take all steps  as may be requlred  ln
thls   regard.   It  is  clarlfied  that  all  Income  tax  proceedings   ln   relatlon  to  the   Demerged
Undertaking for a period prior to the Appointed Date shall be enforced against the Demerged
Compariy and pertalnlng to the period after the Appolnted Date shall be enforced against the
Resulting Company.

6.3          Notwithstanding   anything  contained   hereinabove,   so  far  as   the   claims  arisln8   on   the
Demerged Company on  accolint of an-going Income tax dlsputes or on accoLJnt of demands
that may arise on the Demerged Company under the Income Tax Act, for the period prk)r to
the Effective Date, the F`esLilting Company undertakes and  agrees with Demerged Company
that  the  Resiilting Company  shall take  all  such  steps that  may be  .equlred to  defend  siich

proceedings   and/or   claims   including   making   payments   towards   the   demands   in   the
proceedings before the Appropriate Authority.  However, if the ResuitlnB Comi)any does not
and/or  ls  unable  to  defend  the  said  proceedings  or claims.  for  whatsoever  reasons,  the
Demerged Company shall defend the same or deal with sucl` demand in accordance with tlie
adviceoftheI}esultingComp]nyandatthecostoftheResultingCampanyandtlielattershall
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reimburse to the Demerged Company all liabmtles and abligation5 incurred dy the Demerged
Company in respect thereof.

6.4          Further,  without  prejudice  to  the  afores.id,  if  at  any  tlme  after  the  Effective  Date,  the
Demerged Company is ln recel|]t of any demand, clalm, notk:c and/ or is impleaded as a p®rtv
inanyproceedingsbeforeanyApproprlateAuthorlty,lneachcaseinrelationtotheDemerged
Undertaklng,  the  Demenged  Company  sliall,   ln  vlew  of  the  transfer  and  vesting  of  the
DemergedUndertakingi]ui.suanttathisScheme,takeallsuchstepsinthei]raceedingsbefore
the Appropriate Authorfty ta replace the Demerged Company with the Resumng Campanv.
However, if the Demerged Company is unable to get the Resulting Company replaced ln such

proceedings,  the  Demenged  Company sllall  defend  the  same or deal wlth  such  demand  ln
accordance  with  the  advice  of  the  Resulting  Company  and  at  the  cost  of  the  Resulting
Company   and  the   latter  shall   reimburse  to  the  Demerged  Company  all  Iiabilitles   and
obllgations incurred by the Demerged Company in respect thereof.

7.             CONSIDERATION

7.1

7.2

7.3

7,4

Uponeffectivenessofthisschemeandinconsiderationofandsubjecttothepro`/islonsofthls
Scheme,  the  Resultlng Company shall, without  ally further applil:atlon,  act,  deed,  consent,
acts, instrument or deed, Issue and allot, on a proportionate baste to each shal.el`older Of the
Demerged Company whose name ls recorded in the register of members and records of the
depository as members of the Demerged Company as on the Becord Date, as under:

1 (One) fully pa.Id  up equity share of INR cO (Indian  Rupees Ten Only)  each of the_ Resulting
Company rResuMnq Company Nenl Equity Shares"). credited os fully paid up, for every 5
(Five) equity shares of INR 1 (Indian Rupees One only) each of the Demerged Compeny.

The   Resulting  Company   New   [quitv  Shares   shall   be  subject  to  the   provisions   of  the
memorandumofassociatlonandarticlesolassociatlonofResultingCompany.astliecasemay
be,  and  shall  rank  par/`  possu  in  all  respects  with  any  exlsting  equity  shares  of  Resultlng
Company,  as  tlie  case  may  I]e,  after tl`e  Effective  Date  including with  respect to dividend,
bonus, light shares, votlng rights and other corporate benefits attached to the equfty shares
of the Resulting ColTipar`y.

The issue and allotment of Resulting Company Now Equity Shares,  is an integral part hereof
andshallbedeemedtohavebeencarriedoutunderthearderspassedbytheTribunalwithout
requiring any further act on the part of tlie fte5ulting Company or the Demerged Company or
their shareholders and as if the procedure laid down under the Act and such Other Applicable
Law(s)  as  may be applicable were dulv complled with,  It is clariried that the approval of the
members  and  creditors  of the  flesultlng  Company and/ or the  Demerged  Comparly to this
Scheme,  shall  be  deemed  to  be  thelr  consent/  api]roval  for  the  issue  and  allotment  of
Resiilting Company New Equltv Shares.

SubjecttotheAppljcablelaw,theResultin8CompanyNewEquitySharesthataretobeissued
`n  terms  of this  Scheme  shall  be  issued  in  dematerialised  form.  The  register  of  members
maintained by the Resulting Company and/ or, other relevant I.ecords, whether in physical or
electronic form, malntained dy the Resultlng Compi]iiy, the relevant depository and registrar
and transfer agem in terns of Applicable law(s) shall (as deemed necessary by the Board of
the  Resulting  Company)  be  updated  to  reflect the  issue  of Resulting Company  New  i,qulty
Shares ln terms of this Scheme. Tlie shareholders of the Demenged company who hold shares
in physical form.  should  provide the requisite details relating to his/ her/ its accouiit with a
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7.S

7.6

7.7

depository participant or other confirmations as may be requlred, to the Resulting Company,

prior to the Record Date to enable it to issue the Resulting Company New Shares.

However, if no such details have been provided to the Resultiiig Company bv tl`e sharel`olders
of  the  Demerged  Company  holdlhg  snares  `n  physlcal  sriare  certlflcates  on  or  before  the
Record  Date, the Resulting Company shall deal  with  the  relevant shares  in  such manner as
may be permlsslble under the Appllcable Law,  lncJudlng by way Of lssulng tlie corresponding
shares  in  demateriallsed  form  to  a  trustee  nominated  by the  Board  of  Resultlng Company

(``TrusleeofResultlngCompany")whoshallholdt.heseshareslntrustforthebenefitofsuch
shareholder.  The  Resultln8  Company  New  Equity  Shares  held  by  the  Trustee  of  Resulting
Companyforthebenefitoftheshareholdershallbetransferredtotherespectiveshareholder
orice  such  shareholder  provides  detall5  cif  his/her/its  demat  account  to  the  Trustee  of
Resulting Company, along with such  other dcw:uments as may be required  I)y tl`e  Trustee of
Resulting Company. The respective shareholders shall tiave all the rlgl.ts ot the shareholders
of the  Resulting  Company,  including tlie  right  to  receive  dividend,  votlng  rights  and  other
carporatebenefits,pendingthetransferofshaTesfromtheTrusteeofResuttingCompany.All
costs and expenses incurred in this respect shall I)e bone bv Resulting Cbmpanv.

For the purpose of the allotment of the  Resulting Company  New  Equity Sliares  pursoant to
this Scheme, jn case any shareriolder's holding ln any of tlie Demerged Company is sucli that
the  shareholder  becomes  entitled to  a  fraction  of a  share  of tlie  Resiilting Company,  the
Resulting Company shall not issue fractional shares to such shareliolder but shall consolidate
all such fracttons and round up the aggregate of sLlch fractions to the next whole number and
issue consolldated shares to a trustee (nominated  by tlle Resulting Company ln that l]ellalf),
who shall hold such shares, with all add!tlons or accretlons thereto, ln trust for the benefit of
the  respec(ive  shareholders  to  whom  tr`ey  belong  for the  sf)ecific  purpose  of semng  such
shares in the market at such price or prices and at any time wlthln a  perlod of 90 days from
the date of allotment of Resultlng Company New Equity Shares, as the trustee may. in its sole
discretion,  decide  and  dlstribLlte  tlie  net  sale  proceeds  (after  deduction  of  the  expenses
Incurred and applicable income tax) to the respectlve sl`areholders in tlie same propor(ion of
their  fractional  entitlements.  Any  fractlonal  entltlemer`ts  from  such  net  proceeds  shall  be
rounded off to the next Rupee. It ls clarifled that any such distribution shall take place only on
the sale of all tlie sliares of the Resultlng Company pertaining to tl`e (ractional entitlements.

In (he event of there  being any pending Share transfers, whether lodged or outstanding, of
any shareholder of the  Demerged Company, the Board  of the Oemenged Company srlall be
empowered  in  appropriate  cases,   prior  to  or  even  sul)scquent  to  the  Record  Date,  to
effectuate such a transfer as if sl)ch changes ln the reglstered holder were operative as on the
Record  Date,  ln  order to  remove  any  difflcultles ari5lng ta the transferor or transferee of
shares in the Demerged Company, after effectiveness af thls Scheme.

The Resulting Company New Equity Shares to be issued pLirsuant to triis Scheme in respect of
any shares  cif the  DemerEed Company which  are  held  `n  abevante  under the  provislans of
Section 126 of tlie Act or otherwise shall pending allalment or settlemem of dispute bv order
of Court or otherwlse, be held ln abeyance by the Resulting Compeny.

7.8         The  shares  to  be  issued  by the  Resulting  Company  i.n  /i.eu of the  shares  of the  DemerEed
Company  lield  in  the  unclalmed  suspense  accouitt  shall  be  issued  to  a  new  unclaimed
suspense  account  created  for shaTeholders  of the  Oemenged  Compeny.  The  st`ares to  be
issued  try the Resumng Company r.n /i.eu of the shares of tlie Demerged Company held ln the
investor education  protection fund shall  be  issued to  inve5tor education  I)rotection  fund  ln
favour of such sliareholders of the Demerged Company.
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7.9 ln the event, the Parties restructure their share capital by way of share s|)lit / consolidation /
issue of bonus shares during the pendency of the Scheme, the share entitlement ratio, per
Clause 7.1 above shall be adjusted accordingly, to consider the effect of any such corporate
actions.

7.10       The aesulting company shall apply for listing of the Resulting company New Equity shares on
the Stock Exchaiiges ln terms of and in compliance of SEBI LODR Regulatiolls, SEBI Clrcular and

otlier relevant  provisions as may be applicable. The  Besumng Company New Equity Shares,
issuedpur5uanttotheScheme,shallremalnfrozenlnthedepositorysystemtilllisting/trading

permission is given by the designated Stock Excliange.

7.11       Further, tlie ftesulting companyshall, and tothe extent required, take allthe necessarysteps
and approvals required to increase / reelassify / reorganize its sliare capital on or before the
Effective Date for issuance of the flesulting Company New Equity Shares as per tllls Clause 7.

7.12 The Resulting Compaiiy shall enter into sucli arraiigements and give such confirmations and/
or undertakings as may be necessary ln accordance with Appllcable Law for complying witli
the provlslon5 stated above.

AccOuNTiNG  TREA"ENT  By THE  pARTiEs iN  REspECT  OF TiiEIR  REspECTlvE  Boors oF
ACCOUNTS

The  Demerged  Company and  the Resumng Company sriall accoLint for the Scheme in their
respective   books/financial   statemei`ts   ln   accordance   with   applicable   Indian   Accour`ting
Standards  ("lnd-AS")  notified  under  Section  133  of  the  Comi]anies  Act,  2013  read  with
relevalit  rules  issued  thereunder,  and 8enerally accepted  accounting  pn.nciples  in  India  as
amended from time to time includ]ng as provided herein below:

8.1          Accounting treatment in the books of the Demerged company:

8.1.I      Upon comlng into effect of this scheme and witli effect from tlie Appointed Date, the
Demerged Company shall  reduce the l]ook value of all assets, liabilities and l]alance
in  Other Comprehensive  Income  reserves  i]eltaining  to the  Demerged  Undertaking

•          transferred to the Resulting company from its books of accounts;

8.i.2      The Demerged company shall derecognlse the carr\/ing amount of investments in the
Resulting Company cancelled pursuant to the Scheme;

8.1.3      loans and advances and other dues outstanding as on the Appointed Date bet\^reen
the  Demenged Company pertaining to the Demenged Undertaking and the Resulting
Company will stand cancelled and there shall be no further obligation/ outstanding in
that behalf;

8.1.4      The  difference  bet`^/een  the  book  value  of  assets  pertaining  to  the  Demerged
Undertaking  and  the  book value  of liabilities  and  balance  in  CIther Comprehensbe
Income ieserves pertaining to the Demeiged Undertaking transferred to the Resulting
Company  shall  be adjusted  wlth tlie  Retained  Earnings of the  Demer8ed Company;
and

8.1.5      Till the time demengerls effective and approved bythe NCLT, the Resultingcompany
will be considei.ed as a whollv owned subsidiary of tl`e DemerBed Company and,thus
consolidated   flnancial   statement  from   incorporation   till   the   date   the   Scheme
becomes effective will be prepared try the Demerged Company.
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8.2          Accountingtreatment in tlie books of the Resulting company:

8.2.1      The   Resulting  Company  Shall  record   the  assets  and   liabilities  comprised   ln   the
DemergedUndeitaklngtransferTedtoandve5tedlnltFiursuantto(hlsScheme,atthe
same value appearing in the I)oaks of the Demerged Company as on tlle Appointed
Date;

8.2.2      The shareholding (represented by equity shares) of the Demerged company ln the
Resulting Company as on the Appointed Date win stand cancelled and the diffeience
between the above and share capital Of ResultinB Cofupany,  if any, shall be adjusted
in capital reserve(s);

8,2`3      The Resulting company shall credit  its share capital account in  its  bcoks of account
with the aggregate face value of the equity shares issued to the shareholders of the
Demerged Compai`y pursuant to Clause 7.1 of this Sclieme;

8.2.4      The   Identity   of   the   Other   Compreliensive   Income   I.eserves   pertaining   to   the
Demerged  Undertaklng  of  the  I)emerged  Company  shall  be  preserved  and  shall
appear in the financial statements Of tlie Resultlng Company in the same fan and
manner,   ln  which  they  appeared   ln  the  financial  statements  of  the  Demerged
CompaTly;

8.2.5      The surplus/ deficit, if any, of book value of the assets over the liabllities pertaining to
the I)emerged Undertaking transferred from the Demerged Company and recorded
by the  Resulting Company in  accordance with clause 8.2.1 above, over the  amount
credited  as  share  capital  as  per Clause 8.2.3  above,  and after giving effect to  8.2.4
above, shall be adjusted in capital reserve;

8.2.6      Loans and advances and other dues outstandlng as an the Appointed Date between
the Demerged Company peitainlng to the Demerged Undertaking and the Resultlng
Companywillstandcancelledandthereshallbenofurtherobligation/outstandingln

.          that behalf; and

8.2.7      ln case of any d(fferences in accounting pollcy between tlie Demerged company and
the Resulting Company, the accounting pollcles followed  by the  Resulting Company
will  prevail and the difference shall  be adjusted appropriately a5  per the applicable
'nd-AS.

9.             REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

9.1         With effect from the Effective Dateand upon allotmentafthe Resumngcompany New Equity
Shares, the entire paid up equlty share capitail, as on Effective Date, of the Resulting Company

rResultlng Company Caneelled §liares") shall stand cancelled, extinguished and annulled on
and from the Effective Date and the paid up equity share capital of the Resultlng Compei`y to
that effect shall stand cancelled and rduced.

9.2          Tlie reduction of the share capital of the Resulting compeny shall be effected as an  integral
part of this Scheme itself under Sections 230 to 232 of the Act, without having to follow the
process iinder Section 66 of the Act separately and the order of the Tribunal sanctioning this
Scheme shall be deemed to be an order confirming tlie said redliction.

`(-.,±ri'.i
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9.3

9.4

On  effecting  the  reduction  of  the  share  col)ital  as  stated  jn  Clause  9.1  above,  the  sliare
certificates  in  respect of the  Resulting  Company  Cancelled  Shares  held  by  their  respective
holders shall also be deemed to have been cancelled.

On the Effective Date, the Resultlng Company shall debit its share cai)Ital account ln its beok5
of account with the aggregate face value of tlie Resulting Company Cancelled Shares,

9.5         The capital reserve in the books of the flesultingcompany shall be increased to the extent of
the amoiint of the Resulting Company Cancelled Shai.es.

9.6          Notwithstanding  the  I.eductlon  in  tl`e  equity  share  cap[tal  of the  Resulting  Comi]anv,  the
Resulting Company shall not be requlred to add ~And Reduced° as suffix to its flame.

PART I 11

GENERAiTERus&coNDrTioNs

10.           REMAINING BuSINESS[S

10.1       The Remaining Buslness of the Demerged company and all the assets, investments, liab-ilities
and obligations of the Demerged Comp]ny, shall continiie to belong to and be vested ln and
be  managed  by  the  Demer8ed  Company.  With  effect  from  the  Effective  Date,  only  the
Demerged Company shall be liable to perfom and discharge all liabilities and obligations  in
relation to the  Remaining Business  of the  Demerged Company and the  Resulting Company
shall not have any llabllity or obligation in relation to the Remalnlng Business of the Demerged
Company.

10.2       All  legal,  Tax  and/or  other  I)roceedings  bv  or  against  the  Demerged  Company  under  any
statute,  whether  pending  on  the  Effective  Date  or which  may  be  instituted  at  any time
thereafter,andrelatingtotheRemainingBusinessoftheDemengedCompany(includin8those
relatlng to any property, right, power, liability, obligation or duties of the I)emerged Company
in  respect  of  the  Remaining  Buslness  of the  Demerged  Company|  shall  be  continued  and
enforced  against  the  Demerged  Company.  The  Resulting  Comi)any  shall  ln  no  event  be
responsible or liable ln relation to any such legal, Tax oi other proceedings in relation to the
Remaining Business of the Demerged Company.

10.3       lfthe Resulting company is in receipt of any demand, claim, notlce and/or is impleaded as a

party  in  any  proceedings  before  any Appropriate Authority,  in  each  case  in  relation to  llle
Remaii`iiig Business of the Demerged Company, the Resultlng Company shall,  ln view of the
transfer  and  vesting of the  Demerged  Undertaking,  pursuant to  this  Scheme,  take  all such
steps  in   the  proceedings   before  the  Appropriate  Authority  to  substiti.te  the  Resulting
Company with the Demenged Company. llowever, if the Ftesulting Company, is unable to get
the Demerged Company so sul.stituted in such proceedings, it sliall defend the same or deal
with such demand in accordance wlth the advice of the Oemerged Company and at the cost
of the Oemerged Comi)any and the latter shall reimburse the Resulting ComFianv, against all
liabilities and obligations incurred by or against ttie Resulting Comi]any, in respect tliereof.

11.         VAllol" OF EXISTI NG REsoluTIOus, FTC.

11.1      upo"oming into effect of this scheme, the resolutions and power of attorney of/ executed
by  the  Demerged  Company,  as  are  considered  necessary  dy  the  Board  Of  tlie  Resulting
Company, pertaining to the Demerged Undertaking, and that are valid and subsisting on the

```         Effective Date, sliall continueto bevalid and subsistlngand beconsidered as resolutions and
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power of attorney passed/ executed by the Resulting Company, and  if any such  resolutions
have any monetary limits approved  under the i]rovisions of the Act, or any other applicable
statutoryprovisions,thensaidlimitsasareconsiderednecessarybytheBoardoftheResultlng
Company shall  be added  to the limits,  if any,  under like  resolutions passed  by the Resultlng
Company and shall constiti.te the aggregate of tlie said limlts ln the Resumng Company.

1Z.           BuSINESS UNTIL El:FEctlvE I)ATE

12.1       With effect from the Appointed Date and uptoand lhcludingthe Effective Date:

12.1.1    The Demerged Company with respect to the DemerBed Undertaklng shall be deemed
to  have  been carrylng on  and  shall  carry on  its  business  and  activities  and shall  be
deemed to l`ave lield and stood I)ossessed of and shall hold and stand possessed of
the assets for and on account of, and in trust for the aesulting Company;

12.1.2    All  profits or Income arising or accruing to tlie Demerged Company with respect to
the  Demerged  Undertaking and  all taxes  paid thereon  (including  but  not limited to
advai`ce tax, tax deducted or collected at source,  minlmum altemate tax, dividel`d
distr`bution tax, securities transaction tax, taxes withheld/ paid ln a foreign country,
etc.)  or  losses  arising or  incurred  by the  Demerged  Company with  iespect ta  the
Demerged Under(eking shall, for all purposes, be treated as and deemed to be the

profitsorincome,taxesorlosses,asthecasemaybe,oftlieResultingCompany;and

12.1.3    All  loans raised and all liabilities and obligations Incurred by the Demerged Company
with respect to the Demenged undertaking after tl`e Appointed Date and prior to the
Effective  Date,  shall subject to the terms of this Scheme,  be deemed to have been
raised, used or incurred for and on behalf of the Resulting Comi]any as the case may
be and to the extent tliey are outstanding on the Effective Date, shall also, wlthout
anvfurtheractordeedbeandbedeemedtobecomethedebts,liabilities,dutiesand
obligations of the Resulting Company.

12.2       With effect from the date of approval afthe scheme by the respective Boards of the parties
aTd lip to and including the Effective Date:

12.2.1    The Demerged Company shall, with respect to the Demerged Undertaking, carry on
its  businesses  with  reasanable  diligence  and  busii`e5s  prudence  and  in  the  same
manner  as  the  Demerged  Company  and  the  aesulting  Company  had  been  doing
hitherto; and

12.2.2    The  Demerged  Company  shall,  with  respect  to the  Demenged  Undertaking shall  be
entitled, pendlng the sanction of the Scheme, to apply to the Appropriate Authorities
concerned  as  necessary  under  Applicable  Law  for  such  consents,  approvals  and
sanctions which the Resulting Company may require to carry on the relevant buslness
of the Demerged Company and to give effect to tlie Scheme.

12.3       For  the  purpose  of giving  effect  to the  order  passed  under Sections  230 to  232  and  other
applicable  provisions  of  the  Act  in  respect  of  this  Scheme  by  the  Tribunal,  the  Resulting
Company shall, at al`y time pursuant to tlie orders approving this Scheme, be entitled to get
the   recordal  of  the  change  ln  tt`e  legal   right(s)   upon  tl`e  deitlergeJ  of  the  Demerged
Undertaking,inaccordancewiththeprovisionsofSections230to232oftheAct.TheResulting
Compaiiy  shall  always   be  deemed  to  have  been  authorized  to  execute  any  pleadings,
applications,fomis,etc,asmayberequiredtoreriro`;eanydapcultiesandfacilitateandcarty
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out any formalities or compliances as are necessary for the lmplementation of this Scheme.
For the piirpose of giving effect to the vesting order passed under Section 232 of the Act in
respect  of tliis  Scheme,  the  Resulting Company sllall  be  entitled  to exercise  all  rigltts  and

privileges, and be llable to pay all taxes and clianges and fuml all Its Obligations, in relation to
or  applicable  to  all  immovable  properties,  including  mutation  and/  or  substitution  Of the
ownershlp or the title to, or interest in the  Immovable  I)roperties which shall  be made and
duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company piirsuant
to the sanction of the Scheme by the Tribunal and upon the effectiveness of tlils Scheme ln
accordance with the terms hereof, without any furtlier act or deed to be done or executed by
the  Resulting Company.  It ls clarified that the nesulting Company shall be entitled to engage
in  such  correspondence  and   make  such  representatlons,  as  may  be  necessary,  for  the

purposes of the aforesaid mutation and/ or substitution.

13.           FACILITATION PROVISIONS

13.1       Immediately   upon   the  Scheme  being  effectlve,  tlie  concerned  Parties  shall  ei`ter  Into
agreements as may be necessary, /.nter a//.ai ln relation to use by the Parties of office space,
infrastructure facilities, information teclinology services, security personnel, trademarks and
other intellectual proi]ertv rights, legal, admlnlstrative and other services, etc. on sucli terms
and conditions that may be mutually agreed bet`Areen them.

13,2       lt  is clarified that approval of the scheme bv the shareholders af Demenged company and
Resulting  Company  under  Sections  230  to  232  of the  Act  shall  be  deemed  to  have their
approval under Section 188 and other a|]plicable provisions of the Act and Regulation 23 and
other   appllcable   regulations   of  SEBl   (listing   Obllgations   and   Disclosure   Requirements)
Regulations,  2015 and that no se|)arate appro`/al of the Of the Board or audlt commltte€ or
shaieholders shall be required to be sought by the Parties, includjng, under Section 177 of tlle
Act'

13.3       lt  is  clarified  that  all  guarantees  provided  by  the  Oemerged  Company  in  respect  of  the
Demerged undertaking shall be valid and subsistlng tlll adequate arrangements/ guarantees
have been provided in respect of the same by the Resulting Company.

14.           flROPERTY IN TRUST

Notwithstanding  anything  contained  in  this  Scheme,  on  or  after  Effective  Date,  untll  any

property, asset,  license, approval,  permission,  contract,  agreement and  rights alid  benefits
a.ising therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded,
effected and/ or perfected, in the records of any App.opriate Aljthority, regulatory bodies or
otherwise, in favour of the Resulting Company such company is deemed to be authorized to
enjoy  the  property,  asset  or  the  rights  and  benefits  arising  from  tlie  license,  api)royal,

permission, contract or agreement as if it were the owner of the propefty or asset or as if it
were  the  original  party  to  the  license,  approval,  permission,  contract  or  agreement.  It  is
clarified that till eiitry is made in the records of the Appropriate Authoritles and tlll such time
as may be  mutually agreed by the relevant Parties, the Demerged Company will con(inue to
hold the properly and/or the asset, llcense, permlsslon, approval, contract or agreement and
rights  and  benefits  arlsing therefrom,  as  the case  may  be,  in  trust for and on  behalf of the
Resultingcompany.

kJ-
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15. AppiicATioNs/ pmTioNS To "E TRIBUNAL

Tlie Parties shall make and file all applications  and petitions under Sections  230 to 232  and
other applicable provlslons of the Act before the Tribunal, far sanction Of this Sclleme under
the provisions ol the Act.

16.           MODIFICATION OR AMENDMENTS TO THIS SCHEME

16.1       Tlie Board of the partles may make any modifications or amendments to this scheme at any
time  and  for  any  reason  whatsoever,  or  whicli  may  Otherwise  be  considered  neeessarv,
desirableorappropriate.TheBoardofthePartiesmayconsenttoanyconditlonsorllmitations
that tlie Tribunal or any other Appropriate Authority may impose.

16.2        For  the  purposes  of giving  effect to  this  Scheme.  the  Board  of the  Parlies  may  glve  such
directions including directions for settllng any question or difflculty that may arise and  such
directions sliall be binding on  all Partles as lf the same were specifically incorporated  in ttils
Scheme.

17.           CON DITIONS PRECEDENT

17.1        Unless otherwise declded (or waived) by parties, tl`e scheme is conditional upon and subject
to the following conditions precedent:

17.2

17.3

17.1.1   obtaining  no-objection  letter fiom  the Stock  Exchanges  in  relatlan to the Scheme
under Regulation 37 of the SEBl loDR Regulations;

17.1,2    approval of the Scheme dy the requlsjte majority of each class of shareholders and
such other classes of Persons af the Parties, if any, as applicable or as may be required
under  the  Act  and  as  may  be  directed  try  the  Tribunal.  Further,  the  Demented
Comi)any  complving  with  other  provisiens  of  the  SEBI  Circiilar,  including  seeking
approval   of  the   shareholders   of  the  Demerged  CorTipany  through   e-voting,   as
applicable;

17.1.3    the sanctions and orders of ttie Tiibunal, under Sections 230 to 232 of the Act being
obtained l]y the Parties;

17.I.4   certified/ authenticated coples of the orders of the Tribunal, sanctionlng the Scheme,
being filed wlth the RoC having jurisdiction aver the Parties; and

17.1.5    the  requisite consent, approval or permission of Ai]propriate Authority or any other
Person  which  by Applicable  I.aw or contract,  agreement  may be  necessary for the
implementation of this Scheme.

It  ls  hereby clarified that submission of this  Scheme to the Tribuiial al`d to the Appropriate
Authorities for their respective approvals `s without prejudice to all rights, intei.ests, title, or
defences that Parties may have under or pursuant to all Applicable Law(s).

On the  approval of this Scheme  by the shareholders of the Partles and such other classes of
Persons  of the  Parties,  if arly,  pursuant  to Clause  17.I.I,  such  shareholders  and  classes of
Persons shall also be deemed to have iesolved and accorded all relevant consents under the
Act or otherwise to the same extent applicable in relation ta the Scheme.
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18.          WITIIDRAWAL OF "IS SCHEME AID NON-RECEIPT OF APPROVALS

18.1       Parties, actingjointly, shall be at llberty to withdraw the scheme, any time before the scheme
is effective.

18.2       In the event of withdrawal of the scheme  under clause  18.1 above,  no  rights and  llabilltles
whatscever shall accrue to ar be incurred i.nrer se the Parties or their respective shareholders
or creditors or eiTiplovees or any other Person.

18.3       In the event of any of the requisile sanctions and approvals not being obtained on or before
such date as may be agreed to bv the Parties, this Scheme or relevant pall(s) of this Scheme
shall become null and void and each Party sliall bear and pay its respective costs, charles and
expenses for and/ or ln connection with this Scheme.

18.4       Inthe eventofrevocation/withdrawalofthe schemeunderclause 18.1 orclause 18.2 above,
no rights and liabllities whatsoever shall accrue to or be incurred i.nter se the Partles or their
respective shareholders oJ creditors or employees or any other Person, save and except ln
respectofanyactordeeddoneprlortheretoasiscontemplatedhereunderorastoanyright,
liabilitv  or  obligation  whlch   has  arisen  or  accrued  pursuant  thereto  and  which  shall  be

governed  and  be  preserved  or worked out  as  is  specifically provlded  in  the Scheme or  ln
accordance with Applicable Law and ln Such case, edch  Party shall bear its owi` costs, unless
otherwise mutually agreed,

19.           DIVIDENI)S

19.1       During the pendencv of the scheme, the parties shall be entitled to declare and paydividends,
to their respective shareholders  in ct]nsistent with the past practice or ln ordlnary course of
business, whether interim or final. Any other dividend shall be recommended/declared only
by the mutual consent of the concerned Parties.

19.Z        lt  is  clarified  that  the  aforesaid  provisions  in  respect  Of declaration  of dividends  (whether
interim or final) are enabling provisions only and shall not be deemed to confer any right on
any shareholder of the  Partles to demand or claim  or be entitled to any dMdends  which,
sabject to the  provisions of the said Act, shall be entirely at the discretlon of the respective
Boards  of  the  Partles  as  the  case  may  be,  and  subject  to  approval,  lf  required,  of  the
shareholders Of the Parties as the case may be.

20.           SAVING OF CONCLUDED TRAl\ISACTIONS

Nothing  irl  this  Scheme  shall  affect  any  transaction  or  proceedings  already  concluded  or
liabilitjesincurredbytheOemergedCompanywlthrespecttotheDemergedundertakinguntll
the Appointed Date, to the end and intent that the Resulting Company shall accept and adopt
all acts, deeds and things done and executed by the Demerged Company with respect to the
Demerged Undertaking in respect thereto as done and erecuted on behalf of the I`esulting
Company.

21. costs AND ExpENses

Allcosts,chargesandexperises(including,butnotlimitedto,anytaxesandduties,registration
charges,  etc.)  of  the  Parties,  iespectively  in  relation  to  cairying  out,  implementing  and
completing the terms and provisions of this Scheme and/ or incidental to the completion Of
this Scheme shall be bone by tlie Demerged Company.
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