
 

 
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 

 

April 22, 2025 
 
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”) approving the Scheme of Arrangement among Aditya Birla Fashion 
and Retail Limited (“Demerged Company”), Aditya Birla Lifestyle Brands Limited (“Resulting 

Company”) 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 March 27, 2025, intimating sanction of the Scheme of 
Arrangement among Aditya Birla Fashion and Retail Limited (“Demerged Company”), Aditya Birla 
Lifestyle Brands Limited (“Resulting Company”) and their respective shareholders and creditors 
(“Scheme”) by Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT”).  
 
We would like to inform you that the Company has today received the certified true copy of the order 
passed by Hon’ble NCLT approving the Scheme (“Order”). The said copy of the Order along with 
Scheme 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/
mailto:secretarial@abfrl.adityabirla.com


THE NA. TIONAL COMP ANY LAW TRIBUNAL, 

MUMBAI BE CH, COURT-I 

CJ> .(CAA)/ 43 / MB/ 2025 

Connected ith 

C .A.(CAA)/ ?23/ MB/ 20.24 

In lht! mauu of 

Tiu Co1t1pt1niLSlkt, 2013 (18c,/W/3) 

and 

Smum 232 dw &ctl<t1r 230()f 

Tlte Compan~ Aa, 2013 and olner 

tlppficguf< p~siott.s oftht Compmsles Act:, 

201J 

read 1.'ilh rlit CfJmpani.a (Comprcm~ 

Ammgemtnts a11d Amalgamatiot1-s) Ruks, 

2016; 

£111k ,natttt"of 

Scheme of .A:rmngemtnr 

Adieya Bi;rla Fashion and Retail Lfolittd, 

CIN: Ll8IOIMH2007PLC23390l ... Pctit.io.oer C-0mpany 1/ 

Aditya Bir1a Litestyk Brands Lim.i'tcd 

Cl : U464 I 0MI 12024.PLC423 I 95 

Demerged Co:m:r;,any 

. .. Petittoner Comp.rny 2/ 

~.!»-ulting ,Company 

{Coll-tai'vdy refm:td 10 ct.s" 'P,-n/1umv Cot,rpanl~s'} 

Comm: 

Shd Prabhal Kumar 

Hoo•b1e Member (TechnjcaJ.) 

Ord" dtlivm-d 011 27.0J.2025 

Ju.sti<l-C V.G. Bishc· (Rctd.)i 

Hon'ble Membcr(Judic.icll) 



ffl.l: ~ tlO¼M. CO,,IJ!Alll't I 'II' TIUBU1'C i\L 
M\JMBAl 81!.1'--clf. {"OIJll:l , I 

A,ppromnct'S: 

For the Petitionc.r Cornpanres: 

For the Regional Director. 

C,P.(('M )lltl.~l illl'lft,_ 
rllii 

l'..:.A.{ C-AA)'Ul/\ fRIUH 

Mt. Aluncd Cbunawala, AdvQC'ate 

Mr. Bhagwati P.rosasd, Assi.stant 

Director from the Office of the 

Regional Dirt:ctor \Vestem Region, 

Mi!listry o!'Cotp0r.1tr; Affairs. 

l . Heard Learned Counsel for the Pctnioner Companie.s as well as me 
Represemattve or the Regional Direetor, Western Region, the Muli.str)1 

of C0Jl)Otatc A£rall'$ ("R~g,ional Director"). No objection ha, been 

re~cived by the N.ationl!II Company u.w TribUl'lal, Mumbai BcnC'h 

("'Trib~1d") opposing the Company Sc-heme Petit ron and nor has any 

party coritroverted any avermeru.s m de in the Comp:my Scheme 

Petition. 

i . The sanction of me Scht"me is sough:t under Sections 232 r/w Section 

230 oftfle Companies Act, 20t3 and other :relevant provisions ofthe 

Compamcs Act, 201 J and '11e rules framed I.here under for the ~ heme 

of Arrangement between Adil)'a B.irta. ashio.o and R~td.1 Li_mited 

( .. ~-me rged Compa:ny") and Aditya .Birl 111 Life tylc:- Brands Lim.it£d 

(ullcsulting Cotnp:tny1') ilfld their respective ~httchoJders and 

crc.dito.rs. 

3. The :Board of Directors of the Petitioner Comp.ames bave approved the 

Scheme of Amingement by passing th,e Boa.rd Resoluuon!i ifi its 

meeting held on April 19, 2024. The appointed date ii faxed as: 

01 .04.2024-

Pl!,lc l of8 



1111! '(ATIUSAP C'OMPI!- Y 1.,1.W 1RIAlJNAI, 
.MIJ).F,i,'J Bf")J(H. COC.."aT-1 

C'.P.{CAA~'-l~fJll)GS 
r;;.., 

,i\.LC'.A.,\VU]J) llt/2!.IU 

4. The Petitioner Cort1pany No. I is currently eng.3ged in the business: of 

mAnufaciuring, rnarkcting, sale.,; and/or distr11>uti0n of fashion 

apparel, footwear and a~cc:ssoric-.s ·lb.rough offi.ine and / or online 

channels including vholesale, retail and c-w!llme.rce under mwtip1e 

o-wned and licr:rued brands and that the P-ctitioner Company No. 2 has 

been incorporated for c-anying out chc: busmcss or manufa.cturins, 

marketing, tales and/or distnlruuon of fashion apparel, footwear and 

accessories through offiJ11e and/or onlinc charrnels including 

wholesale, ttt11,il and e-commerce: undc-r multipte owned and liee-n,ed 

brands 

5. The ra.tiot'lalc for the proposed Schetnc as per Part A of the &heme is 

as under; 

(a) ABFRL ruru ~ div,me pottf olio of fashion brands and retail 

formats with k~y busine.ss ,e,gments oonipri!ing of Ma.dur:a 

Fashion and Lifestyle and Pantaloons, Elhnic portfolio along 

with oth.1!'1' new growth platforms, 

(b) The MFL Business (as defined rn the Scfo:me) has built a 

leadership p(Mition over a long period of time and has a 

proven track rec-0(d or delivering colttistertt revenue growth, 

profit41bibty, strong free cash ffow•s anQ high return on capintl.. 

The Remaining Busi.ne:ss or the Dcmerg.cd Company (es 

defined herdnafte-r} comprises portfotio of multjpfe 

bl.l.$messes. 'The S-cheme i.s being proposed to Sepllratc :i..fFL 

Bus-iness from the RemaU'U!lg Busine-ss of the Demerged 

Company and dcmerge it into the Resulting Company. 

(c) The proposed Scbeint: would be in the best interests of the 

Demcrged. Company, 'R.,e$ulting Company and, chcir 

Pa.gr: J of 8 



TIU:: 1'Af lo:--Al, (.'OMPA.NY t.A'W~ltim-.AL. 
Mm,.ID.,\J 8 tH, CO\.'ll T-J 

c.P-4CAA}' , IBn0-15 
,:,..,,, 

(',MCM~ll , Ul/211?,i 

respe~ive shareholders, employees, cttditors nd other 

stakehotde.i'.'S for lhe betm reasons: 

(i) The distincti..,e profile and established business .inodel 

of the MFL Bu5in55 makes it suit bk 10 b-e bou.sed Lll 

a separately listed eonty, a.trowing sharper straitqie 

focus. in pursuit of ims independent velue CJ1e.atfon 

trajectory: 

(ii) Result .in better and efficient control and :manageinem: 

for the .segregated businesses:, openttion.al 

ranonaliz.ation, organi%ation cffieiency and optimum 

utilization oharious resour«s; 

(iii) The Scheme would unlock value for the overall­

bu:si.ness portfolio th_rough price d iscovay of the 

lndi,r1dual en ti ties for existing shareholdersj 

{iv) The Dcmerg~ Company will house multiple growth 

platfonns across V.iil:ue- and ma5sligi: retail, brand'.c:d 

ethnic busineu, super premium and IUX1ll";I retail 

fonnau and portfolio of d1gitat brands Mel will c.hilrt 

its own growth journey~ 

(v) The Scheme a,uld lead to th~ ,right oper.uin,g 

arcbitcctutc for both rnmpanies, with sharper focw oo 

their individual business strategics and dear ,capital 

alloet1.tton, in alignment with lhdr :respective value­

creation joumey,; and 

(-.•i) Separately listed compa.mes to attract specific set of 

investors (or their bu,sines., pro61e, and ('Qnseque-ntly, 

en-courage stronger c-apjtal market outcome~. 

Page 4 01'8 



Tilf. ',/ITlt~ \J Hl.\lP,.i'-Y lAY, TRHlt.'."iAI. 
\.11Jo\l IUl"-l H, ("Ul'RT,I 

C l' ~CAAV~l9.•10~ 
(/if 

c.,\..(C.U. )o'llY.IIMU• 

6. The Petitioner Companies submits that the captioned Company 

Sc.hcme Petition is filed in consonance with Sci:tion 232 r/w 5<.-aion 

230 and other applicable provisions of the Act and th.e order dated 

21. l l .2024 pas:se<I in the Company Scheme Application No. 

C.A.{CAA)/223/(M.B)2024 ( .. Orckr") by lhis Tribunal, 

7. The Prntio.ner Companiei1 further submits that they have complied the 

order 10.02.20-25 intimating 1he date of hearing and sc:rvice of Petition 

upon the Sectoral/R~gularory .i.uthonties and also made paper 

public:mon in fWO reading nc:wipapers one in BU$incss Standard and 

anol.bcr one in verruu;iu)ar language i.e. NaYSbo:tti oo 21.02.2025 and 

film nc<:es$aty affidavit of Compliance with. this Tribunal on 

07.03.2025 and the Petiticme. Companie.shave compliC'd with all the 

requirements as JX'T lhc directions of this Tnbunal Murco.,,cr, the 

Pemioner Companie.s Wldertake 10 oomiply with an statutory 

requirement$, if any, as required und~ the Companies Act, 20 U and 

the rules & regulattons mad~ thereunder. The said undertaking is 

accepted. 

8. The Region~! Director bas filed his R~n dated 28.02.2025 making 

certain 0MerV.1t1ons and the if>em,oner Cornpanjes have 

un~enaken/mad following i1ubmiS$1on that : 

a. The Petitioner Companies shall pass such accoW1tm.g tmrit's 

.as may be necessaT)r in connection with the Scheme 10 comply 

with other apphcitbk Accou.nting Standard.$; 

b. The Sc-heme cnclos~ 10 the Comp.any Application and 

Company Scheme Petition i.s one .and the same and that 1here 

is no discrepancy; 



nw :-<ATIOf{Ai. (.'O)&PA~ LJ,\1, ntr.n AAt., 
MUMBAI B~CH, CO\Ill.T-1 

CJ' .CCA/Ol)'~lf1,llt,'lDlS 
(/ff 

f'.A.(C\,\~W/11111120.t~ 

~- The ilpproval of Scheme by the Tn'bunal $hall not deter sucll 

authorities to deal with any of the ~sues arising after gjving 

eff CC'l to the Scheme and the decisions of such authorities 

shaill, as per apphcablc law, be binding on the concerned 

Petittoner Companies; 

d. ThC' Petitioner Companies shall comply with observation 

mack by the BSE llinited and NS£ limited vide tht~ 

obsem.ti.on lctte.rs dated October 30, .2024 and October 28, 

2024 respectively, rtad with Regulation 37 of' SEBI (Listlog 

Oblif;ii tions itnd Di.sC-10$:ure Rcqurrcn1cnr:s) Regulation$, 20 i Si 

e. The Petitioner Comp.an}' shall comply wicb the applicable 

rulc.s, regutatioru, guidelincts of PEMA, FERA and RBI 10 the 

extent applicabte, 

9, Mr. Bbagwari Pra5ad, Additional Director for th.e Office of Regional 

Director (WR), Mumbai appears on the &.re of'hearing and submits 

that above ekpla.ntLttons and clarifications given b')' the Petitioner 

Companies in rejo;nd~ a.re satisfaetory and they h1we no further 

obJection ro the Scheme. 

10, From tht material on record, the Scheme appears to be fair and 

reasonable and i5 not violative of any pro,·ttioos of la.w and is not 

contrary 10 public policy. Since Ml the rc:quisite statutOQ' C<>ml)liam:-es 

have been fulfilled, Compal'ly Scheme Pctrtion No. 43 of 2025 (C,P. 

(CAA)/4J/lvtB/l025) is made absotut~ in tc:r:ms of the ,prayer ct.ause 

of the said Company Scheme Pccllion 



THF NAifO;\'AL O)MPA.,-Y LAYi fJUBWAL 
~Ul.18,\I aa.; l.COl.lltt-1 

' .l"-l,C\A~Ulllt'lf, 
tN 

C . .\i{C'.u.)fll~lRJUJ 4 

11 . The creditors ofundett.aking, being dcmer&cd, shall be entitled to make: 

claim against me rcsultin~ company as "'ell as demergc:d company in 

relation to t.neir debt up to the date of demcrg~t. 1n case the- resulcing 

Company is ma.ck m pay the dc:bt of such undertaking, mt shall be 

entitled to seek rdmbu.rsernc:m of the amouru so paid from the 

Demerged Company. 

12. The: Income Tax Department will be air lLberty to exam.in~ lhe aspect 

of a_ny tax payable as a r~-ult of this Scheme-and it shall be open mo the 

Inrome T;1x Authori~ies to take necessary action to deal with, in 

relation to tax or any other .lcincl of obligations of Dem~ged Company 

against the R~ulting Cornpany, ~ permissible u.ndtT the Income 'Tax 

Laws. 

I J. The Petitioner Companies are directed to file a copy of this Order alon,g 

with a ropy of the Scheme of Arrangement wt th the to11cemcd 

Rc3istrar of Companies, cltttronicall)' in £.Form INC-28, within 30 

<fays from th.e date of r«eipt of the Order by the Petitioner Companies. 

14. The Petitioner Cumpanrc-s to lodge a copy of'" this O.rdcr and the 

Scheme duty authcn.ucated. by the Deyul} Registrar o:r Assi.stanlt 

RtgLStrar, ational Company l aw Tribunal , Mumbai Ben.ch, witb the 

ooncc:rned Superintendent of Sramps. for the purpose of adjudication 

of st11mp '1uty payable within 60 days Crom the da,e of receipt of the 

Order. if any. 

J 5. All cona:med authorities ro art on a copy of th.rs Order aaong with 

Scheinc duly authenticated by lh~ Deputy Director or Auinarn 

Registrar, National Company law Tn'b®af, Mumooi 



n11:~no\'.,\LCOMPA.'"" L\',\ HUBU 1,l. 
.\1U\tBAl l!t,,'("IJ, t.'01,,'ll:T-1 

-. P',(CM)"UIMl!nOU 
Illa 

,C .(CA,-\)ltl '18/Jlfi,4 

16. Ordt:red Accordingly. Pronounced io. open coun roday. 

Sd 
.Frnbb1tt Kwnar 
Mt:mber {Technical) 

~ ~.,,.. ..... ~ 
Zf 
~ .. . . ' ,- , . 

If.-,..;_ 

Sd 
-lunice V. G., Blsht 
Member (Judicial) 



' I 

AMONG 

i''DR'Y A. BIRLr\ f.ASfftO ANO '.RETAilL IJKITI:l) 
(DEMERG:D> COMI.ANY) 

,UHl''Y A BllllJ\i !Lln.s:t'Yl..!, IIJYJ!f:DS UMll'ED 
(QSUl,,JU«. c,o,1PJ..N't', • 

1'1[£'1R. llJ:SP'EC1lVE Sl'IAREHOLDERS AND ,CR£Dff·ORS 

Allilittanl 

P~ s&en01'i'S 230 TO 2l2: A,CD· OTHEU APl'LICABL& i'RO'YISIONS OF TH . COMP MOES 
ACT; l--013 

~­
• 

~ - ,,,4-

~ ~1? 
~~! !&< . 



(Al DESCRJLPTIO.N OP OOMPANI ES 

I. Ailll)'6 etm IFIW"lltll'I, llll'lli R1!1■U U!JlltN, i111,'!!!bli.i t;WllpoB,, lirri~ by lll!!l'fft 100llp(!l"llai11llikr lhc 
CGm~ Act I "6 bcut:ig~ ill'CIKli!ti.aliQ111 w bu IL UliHI JiMlt2.007~l!iOI tod hl,.'1!11 
! ... RI~ offlc:c It Plrwat Apilfl Corpcftte l?l(k,; bul'ldil'lg A; ,ifllJ ■nd SQ! FIOocr, Uriil. ~ .COi, 
40J, :SOl, 502,, ,L,8,S ~ ~l'a Mlffflllll Mlhln.:ffltn 4000ltl (litf(liuflit ~luhdi tO g .. ~ ,qflll 
C'll"'PQ"}. The Clilllb' 1h■m of Ole Dcmc:tfC'd GoiflplD)' 11tt1 lhxd on me, ~le Fh~ (m 
deflrr«/'-7~¥!/Ja), The :DcmffPII CGrnJ>IBYllCDt (a., i1$Kdlut1>WJ/itt) ace lblcdloa BSfl Llmlttd 
(" .lliSE"}, 

2... AwL)'a '.lfoln Lif-m_fl,; Brandt Lirnll'ed t•iltaulll"I, C~pa1:r") Is, 11, p!il'bllc: COmplflY llmltcd ~ ~ 
IDCG~ iUlllkf the Q:do~ ~ :WH WI Apnl !J', 20a4, ~11a: ""JIQrl1c l~ori numlier 
U46t ~OM'tli21)'1,U!L,C4l)'l 9i!i fUl(I) ~.a-wnt ilt ~pslmdi IJ!ffke ;1t ~n.maJ ~ ~llclirt,i.A, 401. ~Bl. 
SOI, SOl, I.JiS' lioedi. Kw'la, MIIIil'bll ~Id ◄000-70 (ffl"'1&1ffl ri:f~ '"' u "Rcullln1 
Com,prall)'"l, Tht I.Hult!~ ~ptfif it III vholl) crwl'lcd 1111Hidi-.uy of I.he C)emerged Cmil,IIIDJ', 

(8• O'VERVLE.W OP mil .SCltEMJ:. 

I , 'flnl Seh,cmc (IU ~ /Jlll"~ 1Ji ~l'llliil!I ru inc pn)'lliiC!nl ffl' Sffll!Xll 2JO• 10 712 Ind tl)lllirt 
"'fljg_bk IPl'O\''iJkPD ~Uic Act (o, u,/ifrd lltte~u) a:nd ln.rtr ollll• pt0¥hla t'ttr 1h l'alk,win,: 

(I,) dcme!iicr, R!llfcr Md VfflllJ.fol'lh ,DCifllCl1,Cd Urufffl.illdn (atd,f'llfrd !mi,,Q/m-) ttc1m 1hc 
!l)qn~ COITIPNI.Y' bil.Q llhc Raut!q CGll)Jll!!I\Y lli1l I ,ot"f t.lOffC'Cl'lil 'b Ind hwc o! cqulry 
~ by !tit ~L,ltiJ, 1COm.11any '" 1bc: cquili)' JP-«dio.1b Qf (lie ~ C41m;i111J. in 
Cmmder:i!l:On lhbm::i(. in ~tdtn« wil.'ii lhl! jiCllVIHOnJ of:s«IUllfJ ~ l'i\.l\.)oflhe- •~i:T.P: 
}vcJ {m Jrf'111:d 1.irn.u,afl.,,); a.rod 

(g) v.u!O<ll ,ocher fflllfli:IS COllltlqµttllUJi at olbmtill! ilnlt,8Blli)' Ci!'.!~ted lher,ewjiJ, il'l;fuding 
~ 111 dim: caplc.a1 ~ ttdunlori and ,r»Oerll11JoA of p,MCl'ic:me illare ,~i~ of me 
ib'lllll"i CMIJ1M7, 

(CJ RA'TJONAI.. 

(ij ABli'.RL nwa tilwmi pmt&iriootruhlllfl btmill l.l'ii'iirmil rom.u., wtID.kC)' Mlti6.i ,qt!ii!nH 
~llinJ of'Machn "8.!bto11 l:'IC! U~lic ill'.ld PunalOOM. Eiim e-ponloUo 111Dna w31h 01btr 
f'K'""' lffJWUI pllllfllilms. 

(U) Th,c MFl i81d1Dnl (ru ~rJ hm-1~) 11.u boilr a llodffl1i[J, pot.illlc111i O'tir., 'IGCII period! 
of ISJM and nu Ii prc-vm imk, Nl.CDNI, or dcL,'ffl'lni Cfffl lffll l"l'ffl'IJC' ,pDW,lh,, prol'l:~blllay, 
l'trooi (rec tall fllNI IIIICl illp ~lllffi on ~pull. The kmaln1!'1 811ill'lti1 ofllhl ~ 
C~ (~ tkfl,w!//K,d,~q/tff) IOlf\pl\KI p;,11\rGIJo o:rmllliJJ!le Wlffll:IKI. 

• (Ill) 11x' 51:1:nu: bciins pl'llf!MCd ID KJ.W't]Ci M'Fl. ,Bali,m (rDIII I.ha Aa11_1&1l ', BvJffiffl or1hic 
~nmpd CorDplln)' mil~ i1 lmo·lho Ra!Jlllri,1·~ . 1h:•fPC'~ Sd!cmc 'A"Vld 
be in (he~ ln.,m:m of die ,Dcmcr:a;cd 1C-omJ,an:,, Raufting Com.-JM111f 111d, 014lr ·~ 
,~.o'hkn, •~lbyca, e!'Cidllon ar.d ocbcr-11it.lk.cboldm for1bc: below RUJJU., 

(,11) The i:lis.1~ pqlik: lll'lid ~I" hw ~ film' IT\QdaJ C!' Qll: MR. _BwhttJ~P ml);cs ii 
niilll'ble 10 bti tia~ m a JqYQD;f.¥ 100'.d -tntitr. 11!11Min1 Jhuptt ~rgk CU1.U1 in 
(lllffllll oflti ihifitpmdmll vali.,~m&lt!i'i lftji'i:lw)': 

(I>)- !Rr;wll i ll b;i:f!cr tnd ~t ~I and l'ZIW~ (lllf ~ !!qffp«d biWllt:!sc,,. 
~l p1fl)na1ialion,, otpnintlM eff'~ l!NI ,op4lmllffl L;l/lludklll or~ 

trcct: 



(e) Tbe S<:~ml! wooidl mil.ode vl1~ fur ibc: gv,:rafl,bwf~ i;:anfollo duvu&b pnci::~ 
dilCIM.I')' 10'f~hc tlldirv~ en I.file-,, Gor ~ j.ilin,8: 5hlrdloldcff; 

The l>@mt:fS!'d Cllfflpllly v,IJI boUK mll11~~ lf(lwffl ph,;t'onm ~ v ;iluie; ~ 
m11111r~ ~ 11, brmded tthnic ~Jniw. ~ p«l'P1Udl w ~"'f)' r~1II CQrm.a.t1 IIPd 
P1~io~t!ig,iBJ tnndul'ld I 1: its tMPj.[ll"'UijO~: 

Tk Sdie!na anl!d Im! ito w tftlll opml a; 11n:hit~UR f,w badi ~a wl'1t 
~rp:r fQWli on lb.ell ji!dl'ridLl:lli 'bmJDm ,1~cela alld clear afllul llll1Dil011, 1111 
a.lllflmh'l1 will! 'lhh"r,upcet\wi VII® u cwiimi jQtlmcJ11; md 

SqmMt1y 111-kd co~ to,!il!nl:t ~Cle sc~ ofin.~CffllC'J fbl" lk.lrib!Glncl,J prafiE<. 
And ~ndy, meo-in,p lln!J1JCJ caJK!a) m~ CRI~ccnCJ. 

(D) PAR.TS OT m:& SCIIEMJ. 

The 5Cheffl!li It dlvJ~ Imo w rlllll)ll,'ffll pon.,: 

1,. P.MlT] de,11!1 .,.ill, Ilic d'dl111l.loos, 1barl: ~ ial or-I.he l'ltnle, (Ar d;f)tnJ ~N), cw.c m",akbl&; 
ef'[st AM imfilffl'ltftwlllll ,ofihis Sdlcmc; 

2:, IPAl{T H ck.Ill wld1 ch.a ,~ . w,aftt aflil 't(.cft ns of 1M: Dc\'rii::- Undcrtillnr, Crom 1M 
Om.ci."Olt Comp&l1)r [i,lo ~ [ftesiultinc Co~ on a i,0011 ~"'~ bu~ flfidl l!liiUII· of RmilYlll 
Com~ Equ~ ~ (as ,t,/'11-M ,W,r~} by~ 'ft~1rin& Coffl2WIY ~v, UIC ~It)' 
tJiatc:holdim GF llic ~ C'~, in1 CilCtttdcntioo i\t!el'CO(; md 

I. P:AJll' tll dc-J.h wh:11 lhc ~I Unns :llnd ~lclOl.'!1 1ppllta'b<e to th.iii $0ie:iM. 

PARli"I 

J)l!Fffll'flONS. MIAN, CAJill'AL ,op '\t'Hi P,ut.l'IES, o,ATE Of 
T.A.'KIJNG t;;FF:ECT AND IMPU:M NlTA'fJON OPffllS SCHL_"WE 

I. DUINmUX 

t I 111 ch~ :i;l!itmll. (i) ca.phlli1cdl ~i;riu darird brf ~llll OIi iii ~jQnS, ~ t1r patenlhcsiJ! slwl 111.tY'C' 
l\)l!e mur.iints to 11.SCMbcd; llfldi (ii) 'lhe rollo•in; n;pcm:!om ;;1µ11 ~ lbll meanlnp ~ 
'hti1C\lnde: 

9 ~Hll'Hll'.. Mupr Stl11t:iM"' fflcaJlll IN: Khcmr: w attil1pnwloll ,amonpl ltic D~ Cornp:!Af IWII 
TCNS a,j_dl ill>dr ~\'C dlMholdcn and i;m!iJffl ~t te Si:cliaru. ~ 10 2ll or 'the Act 
...,avi:41~. lmer Illa for 1fxl a:mlil'piniJSM oll'C'NS Y!iltb w iA'!o (Jl(! l)emavfill ComJIIJ\r; 

' .. A.BRU. NCHCRl'S"" 11111"1\S N ~cl.m'IU iw- ncci-ce111rctli'\Jti; ~!:iii, rpteMCBC¢ :,1 ,■ra 
~ ~ lbc Dffll.cr:pl •(:(Jl!'lpal\f of Rs_ U) i:adt: 

'"4BPRL !ESOP ScllCllllt lOli" ffl!:!IM ,'tdlL)'a Bl1b F1111h 11! >lfldi 51.mlm UmlLed ll'mpkly« Sto(:k 
Opdoc Scheme: 2'>t'7 lflld IIJllirildni;mlJ IMl'fW .... WJ1PJ~ bJ If-A' Baffll andl shmflc:ldi:r,, ,vi' I.Ix, 

Dml,capd Conij)any; 

"'ADFRL E,SOP 5';1im1.-. 2.Cllr' mc,.am Ailitrla 'Bir1a FuhlCl!I ll'ld lRi:W., Llml~td. 'Em,;,11')~ S1r.;;ek. 
~ SdiM,ti 20I~ Ind 1mmfal11:no 'lt"~to u IJ:P-l'OVcd ,bf Qie Ooud I nd .11uird!oldrn of tll! 
Dmi r:fl-e-di Com pMQ'; 



".\BPIU. l!IAR Sdlane 2:0lf" n:cmt Adll')'a 'Siril Fwikm nnd Rcull UmllCIII Stcd: Apprccll.lioo 
llla:hls Sld!clnc- 20'1.9 &ndl llllleltllla!~ t1xmD m am,ro ... lld b)' 1bc, 8IWII or thi:a Dane~ Gomp«n,: 

,.'81.Bl. NCNcan- mm1.1 8% IXl!HllHDLl!lli~ llQll-con-..::mllk ~le PRk'JmCC d'im, 1111 be: 
i'ilued b-, ~ ~C'.1.t;!lW!I COI01Mlf,)" gf Ra. mo CKh~ ' 

~Acl" ~M 'lh: Ccmpanlci Aet. '2011 lnlll •~ Nlcr, rq,ukilfflll, d.rc en« a:vl~ ISIU!lid 
~!ldcl", u .mcndcd fmm 1lme ID lime ■rd ffllll im:11115c r1y N.:uilllfY rcplM11:m«1t or ~h:Mflt 
!llCJl'ii! C 

"ApplaWa Lift"+ l1il • Lff"' mam litf:I ~lcahki N1lonD.1, rantlfi,. pKIYd!Cill, local or awr law 
incli.ldi111 1pplab111 pRJ'MIOM ot ■II (1) i:cmulllltGil\S. dt:em:I\, 11r11ic!. m~. ffllClllKIW\, 1111\¥1 
rl1K1Wl"I-lhc Cltllfflll!M ll■YI')\ b)'c-1tw._ cocfc.t. MllficadDnS, ruk!, rc:p,l■JioM,. po1r,:&c,, FJlc&:Gnc:t. 
c~ ~ ~ d~ IJilnftb, di~K'Jll\. dJrtttl'l!'C$,, cm:llimx:cs or Cildcn r;ir ■n,­
Apprvpi,.'!e Au'1lofil,r; (b) Perin~ !!lid (~)otdcn, !Sc!.nlom, wrlll.injmit:liil111..Judplems.1WRJ'd11111111 
iftt~ r;ir or,r lg_n!!l!ffll!Ggl wllh, am' ~lie M_lail7 ~ .~i ng:j~lwi QYe," tJie P.ml,:s. i11 ,~fl 
Wi! lnvlr11 thrr 1'otNi er law and !ti&! ii ~<Ill lji;ll[eable !O a r~i;,n, lg !ll!Q' b: in 'r;,m, lilwWTl ti roe 
tO L'!Jtx,: 

"'Al)pol!!fcd D■lc'' Oleans Afril L, 2014 ,or .SIKhi QQii:r , <M m be- I.Jlpclffl'ld 11,Y lb: BoliNh ar aw: 
~efl~ CQill'!pPTY l!'.ld lk Rmllun1 Cotnptrir, 

•Al!l!H!J!M1c Av111iut~•• lllCml: (ij Ilic, govmunim1 of111,1 jimf'.!'!dictlon (inclad~ lfl)" NitleN1, ~~, 
m1Jllir;:ili«) « l'o!;t.l i,O''ffllmcn4 (ff IUU' pollf.il.'!&l or lldllll'rlll-1ml~ 111Wllfkl.oo ~col) Ind 111Q' 
~t. lfflinflltY, ~em:y, insfrunxrilDli!)', c1M!f1, TritnlmJ. Ulflr.11 ~ r;:ommiuion t11 Olhi:r 
r.llbotlcy Lh«ro~ (!JJ •ii1 1;0-'WOl:lltm.tr.1, ~l•ll,l)mt1mtn.1a.l or 111ri<tute !bod)' ocr •~ ln¥fully 
t.mdsll'I.J. er tMIIla:11 11D ~r:rdsti, ~ airtttl tlfflln·, e1ttllll\T; jixlleW. ~,l'tto rquh1m:1J., 
t.lftll.o.l)', lkttilm_a. tompM.ltloa, Tax, fmponlr;,g, ~ . o.r alhH S(l'lffllt:'Jttltil. r/1 ll\llfl, 
;~1d 1ut.liedl,y induditi wilhou1 Umftulcr,,, Rq'lori.-~. MJniitry oi'C'oq,arul Atr:dr!, 
Re~ QfC'ornpfflfa, SE!BI\. Offlci&l l[qllL :mr wl \he. Tnb '; Md (IJJ, aey SLC!Cit ~ 

"'llft,..,.. m rd:i.tion.w, Pln,y, mC11U 1be bolld ordltffllllfl•o.fli.xti Pnri.J, a ;11w1 lndvd'-:: a r;:QC11m.iLrec 
of,di~IIOI'$ ar any pmoo Mithoiiz_.cd bf :si.xfl boffll1 ofclircc.1cn or wd1 eommi1tc'c-oFdi~ 

"1)r_111tr,f!d, C•.lllil)llli.)'Sltid. Opt.iii■ Pinii"' fllnf.dl collei:-11\'~11, ABFRL 6SOP sdJcJM1017,Alil.Fil:L 
BSOfl SclKmc: 21flrl'9,, A!BFII.L SAR Stk~ ~ 19. TCNS .ESO.P ·Sct!ffl:ic mil NIM Sl!Xi: Op{ on ,£1hns.; 

·Dc■e11odl C<i■ri••r M:mbtnr mttM ll1t :1~..att'hi>:litm ol 1.M, D«ffictlc4 cam~ l.x..tudi:ng 1k 
:sb&nlbol!kn ~ TCHS wbo ~ bccom.c '1lllrtholdt:n o1 Ille Dmll!!IJ,d Compan.)I plllWC'II. !Ill 

,trf'rffllllfflti1 ,l!f'tJM!· A'Bl-lll'.. ~tr 'Sdmnc: 

wPl!•eramdl C:'a<mPJl!l"J' NC.lb·~ oollK!jTd), t-rCD I. NCO 2 UJd 1-ICD 3'~ 

MD1■tl'f,ed 10l111Jlil-Jll)' Stock Op1to.11s'" me:1111 IESOJ!'s,, RSUt aoll s.u,, gnnk,d w J cc tttltcd h.)I the 
Dcmtrttd Cllmpcn)' l.wltt Dtm,ul('d C'offlf'ltl)' SI.O:!k Optloo l'firuj 

"Di!iii.trpd !Ui.dutikmf" rnt,V!d d1t bfi~tmm'i8 tll'lhi!i ~rig.edl C'OffiPUiY pcrlit~i to ll'lt MFL 
BiW~ as~ it!,f! APfl(if111.cd llw.!:! mid shall i~ ,(wttllllat tliiil111t111nr, 

(II) tall U2t1: ,aqdp19~llll! IJf°!M~~,C9fnllW~rdlilfmilil;lbMFL Bwi'nm.wtzthera:r 
~ ttc«di!d ia lite l<toki (If ~Otufifs (If IJ':e Dm.'iagNI c«lfr.Jlafiy mJ .rl:lilJ, dicll!IO mt au 
cloc-Umel\ll or Lilk, Mlttt.m' !Sltulli!d', wlttlhtJ lllM'IV•bfc. « lmmon~ 11 11:ih or il!W'li™~ 
Ml or IPffl!Wltl, b\i ptm.WIIWI, « l'it'¥fl'!h:11, llidu ug all bcllldlD11, fllCIIDIY, civil v.·llfb, 
li:ull.i!!ffl. :lbr cir,,H w!Xb.. conm11nl«lion fi1_1:IDtit1, [MIIl]11lonJ,. ~DIJIIK1,, I~ f,i;lo'I)' 

oudcu. smrt;j imdcr progTm. fqU~m:1111, .ltl\lclllt'l:I. llimlbl~ o~ Ill ~!mds tn-lJl:'llK:r 
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tcucd. lklmsc4 rllbt ofw;ay, tml!ficl~ tit f'ttfhllld), btridiu at llllY Jffltal apttflle!!.".J, for wt 
ofpmnfKI, ~'1fn& otnca, Clf!lr.tl '!rCM'\,: !111 pr,:,lfffl, cumru mm (incfwlln& ~ 
:111---'1417 di:b4ot,., bin.. ol ~F• lotM IIIXI tld¥111CC1). i,tlJCk-ln.4mdc, ~ -111-wrul, 
IJ!el(f'wid~ (~wdint r;tw llll&tfflm)1 firmh«! pods. suppl.kl (i!!!:I-Wi."IJ wrt.PriiJl\i ~plic;I.), 
~kqioS ilffll#, !OO!b, •bc(hcr m tnmlt w loatl:ld .i: a1ll"C$ (inc;lmlulJ (ld_lMY ll'lllb:t() IOd 
~ ~m. ~hkl!::11,, rml!:IR!. r~ o9b ,~matt. "11l!iltl~, 
■p,;ili~ ~=,. p:>"A""Cf lina. lhlR, ot wy jDim !Wm, lln)' f1J1ishcd pods nil uy 
(IC'iljliQ, c,ii~q Jrwa ~ ~ ~ ill ~ or 1',i • 1:11' [or \l.&'lvc- to be· 
~v-1.'dl, tttaCttbles m aih •!DI' land Qf fill -..-.,Ju~ \!) E>e ~ffll taJf\. odJ ,aqilivllletll$ am!' 
ban'.lc tceaun!! ,(lbctud.li,a liink ~), benefit G( ffl)' ~IS Midi .iltrued i~r 11:,m!l);I,, 

11:Lki11:1._blt1 dalnu, ptt~fd ~ ~119, of m:<'hmiF. pmail'l~ DDtcJ. (puincial ~ 
~ pclklo. tLIOi!l!. i:t"Olifislilj'n, Uld1 ~Ii, ar ,ey ibliilc gvfltii'ilrcs, pcrtotffialll!.c 
£'Ulflll1DH and lfflm. t:11 Cffil,1. a~ill,& or Rlall1Nt1 ,o ~ MFL 9.llSlntss: 

~c~ Li■bilW~ 

~lMltUi i 11, ff!lnld[~ Md Jol'III, v~ ~ In lhc: MFti. &nlnffl ndudlfll. 
in~ in Aifitn IBidl o.im~Js t.imi.\cd~ 

iill l'rimilll, ~l~Cl!l:i, c'.111!1!1- 1X1Ma;l!:1m. e.Jmiptklfls,. bctJe.1111 inel~iOI llilkl tg 
dcfH.■11,. il!((lflit ,~ ~ur;:~ _. K!UJW, ~ ■nd $Cn'iee till; tret;fit,. d~ Midi ~v; 
under 1:1,~ rtlenm. Law or &nJ r;tthn- T1J1atiorl :Ctalltle ·pu111l11h11,o ihei MfL 911,ineu; 

IIL ?ennitt, qi,i;niu.,. i~.,-a, pt1wm. ~ alJDammr.s, ~ lbencfl!J, Mhsii.~ 
biib,. DffiderJ, 11!'11.'0J ,of in\enJ.. e-.~ of iJl~n:51,. 111bl[dles. tclllmit:1 in rd_llili,on, le lhe 
affica tt1Mat tt$idtttill pro~ foe: mrr_plbym, beoo"III of~ ~ti,. gm'ilq:a. 1U !!;!Iba 
~S,lti il'IElilili.n.a; ~ en di!rllll'W ■nd manpiiem and od)e:r lbetlcfrti, 1:e~ ,ialit$. ~ ubl~ 
Ul4 14blH1i ri1 J!llt!'CI lltettto. licet1es, ~ 111d {acili1te •Gf "1.V't.lJ itKI m1 nll'II~ and 
dcscrlpllon, wh1a(K!nr, fia!Ju to II.Se atKt .hill ,of rE111~es ,-Kl lmlllhll«tt, uilliJlca. 
dt:arlctl)' tl:ld olbtt J,C!Mttj Md tll 4Hhtt tmt1ttt1. in~ w1m 1M' rawln lO !be MrL 
~ 

"11 coi:n~ ~Cl'!!.J, bi,gi~ r~pa, ilfld [l;IJ)I lliofllii.w i!Kl~iri, lbmidldillli\lutwm 
qrtmil!lltt, 11ffllic_e iden,. C()eral1D11 ■nd mai111enmcie ~. merrior■nnofund'cntuKl[f\£,1 
1mdm1kla,&J •~IJ\i bid!, acr,tt:Uioo, orli:i,tttsu, ~ip!llcnl p11tC1We q_KC'ltnr. kttm 
afl.tllellt, ~ ~ffit!, leffll 11111 llct'J\14! ~ ffi!IJICH pctWi'llfl:& to l'locbisn_ 
brandl 11'1ICllJ.Oo W!lldcn,, .ttorn nwnlcnancc, hiMHckcc;plri,. .a.tcurlty, COlltrad work:cr:s,, pwd:auti 
wd.otllcrllCffCl]Xll1,l 'lri~ lUJl9]1~ mcrvicc-prO'iild'cr:s.olbcft ~ inlcrtufnlJI. d'_ceds, 
~ Khc~ powm ar .momcy. ~ r:tmn l:lldi cbtm.s. ind olb:r ~nKRllJICOO or 
w'hl.ttocffl' 11111.l11C and' dCiCl'ilpilon. nether tt-"M 01 po1cntl11 and wrirrcn,, onl ,or olht,,,,.rse. 
» ~ Cldl rmmixll frem, 1lme 10 timc· llftd all rijhu tide-, inlm:lt. .111mrmca,,. cla'lrm 1Bd 
~ tll~l'lCUlldct rdGccl co OC' pma&!IJ'),I, to tbci MFtL llilJincn; 

Ill HrndliffllOlll:)"I and/tir~ril)' deposils pllld b)' 1111: 1)1:lllffFd Cmnp11:1)' i11 ~loo ,,i,,jQi 

Dr ttlatlq 1to tll,c, MFI. Dll!fi~; 

a ll i~ll'c,clllal, property 1111d r,1te~ ~ llidil.$. llfllufs. t~ d'en,sllS, 3~ la.de 
:scctds,., Kn'Kl! mllQ, i;~ ri:i.ltl. ~Qi. arul ~ 11!' Ihle~ Campiq, l:i 
rtlirtion to ~ . MFL Dl.iSi~ {Jrjeludlrr, iti}' -w-1~ {or L'.hti il:ftic) ,or ff/! NIUn! 
Wbmoo 'itt ('lilttcl!IIH 0Wifitd. II~ ot Olhc:nriJD" ~ Wllrlhff ii! IUCd or llfifC.K~; 

[ll) Ill 'boob, n:i;i!Klb, m~ ~ cn'1nixrl"I wS pco,cCA IP~m a;wnpv~r ~ 
dom,jn 11ania., lkmlc ~r .ol'b¥-m Md MY ~r softv,,,n rk~, {~ ~ or 
olncN\lu), ~ l,!ld midji::,. lWll!'i:all lmOll,·lioll', foo5dlmtial lii[Cftfl■li:oft and ~h.ct 
bcn!:!fi~, draw1n,p. m:uwa!,_ d■Lll,. cam.l'ogues,. q!dl1ki&,. rt111k:~lt11 .llllhorlwllX'III. awtal 



• • 

inw111_iblc,:,, Q'edi-1 imrxmaU.on. ulcs ml 111•;;-cnhl"'I ma:Rl:t. 111.u of~ '1ldl ~ 
«Htornffl\. CW.lmfitt ptidag hifl;lilPla'\iM, MIii odlU rcutdt ~ Ill peyt:ital or t!l'ttlli!l'II~ 
,rorm, IR ,e111\cCillC)ll Mt.I'! or ~ir;ii ,o MFL OU$lnH 

(x:) all al or ,Q(~ i:ni@C np-o:l'whruQt\'\\tf NL~ 111•L fO:rm ~ ~flM Mf1., IB1.1tl11m wl'ncll 
1te ~tor ofbcm,a QQ!"IILIIUCd ti)' ,or,1_pl!'t!L iRt111111ft_g Ctimpany ~ Ap(ll,bl!h: I.fir, 

(Id) Mltin: i:;qK!rit!nC.C., ucdcnil■IJ., pilS'l ~IXll 11,QOdm'IL g lllllml mm ar tho Ocl'ftHlttl 
c::ompaftf ~"I mi the Mrll. 011 11tsr, ind 

(mii) the Tf'liJlllffl1C, Empikl~ 

All)' q\X&tfoni i:ha1 mii)' ari~» CG 11i1bctm 1:1, ap:dlle :1.1"Ct (1.1:\siblc or 1qta11gjblc) w- lbbllh1 or 
1cmpl~ rperlllm ot dOct 110C pi:nai11 u lhc· Dcmap Ulldffl4In, tll.1.II ~ ~ lfflltulfly 
'1>1 the Dcuds Dfwi Dt~ C~ imdl ~hi· 11.allltlq C<lm])Rfly: 

1>4--111,'t.f'Jtd-,UabltlilHw tn~ QlC UabUltlr, u lltf111tld &, ~ 4.l,6 of~ Si;~cmc;: 

-t«tcdn DID" mb1tS iii: dl1c .,.,W. l'fllll tici lbt! luQ~ Ol)1 of'ttx: monthi foll!Wlll\3 W Montli i11 '!!il!h;h 
~ !?t;itl~ IT'llllll1t)' aclmowkd_~ in lllilillg dltl: all lh.e tiontrilWIII !U'ld 11111cm Hiflmd DO ln Chu~ 
%0.1 ,uf I.be Scbmt: l\llVll vm!rmi cu; b.,1/N bctn MfltlOd. ~:lir;Jed Of ~1,~ U ~tct~, il'i 
~ ~ Olh ~ ltd'~ !11 1111, Smcmci to the mill= Q!f ~mlq ,lallt tlr.ci at ibii, 
Sd,e_,• w "\!poa tlli:i Sd1tii1.- beca111lg1 d'ttcth-1., ar -.pa■ r.lJ'ttCh't,acp ol th Scllnntl' Jha!l 
mmi lh!i liiflmh'I! Olic; 

"E1.cumbb•i;~ mcmJ ■11)' rtKm i>:l'lr,l■ l OJ' equii.a'blc CN:i:mbcllll!.lo ct toauil)· mt~ inclllll ,111~ 
~ ~e, hyJlllfflC"llon .. lJ~lil,11111~ iby ,..., ar s=irh,)', IIIXI~ ~llf. acrcw, 
~. ~ ,or o(hcncc11ril)' [ffltfffi Clf ~~c ofllll)' 'lclncl lfflllit,J any,~iptiC11 Qfln)' Pmon 
(IMlllillnt, 11:i~ limmlion. ~ lillil. ~l!ld lby I lranuctlon Of odlcr l}'JIC' o,f' rpRfl:t'Clll.ial 
llllln&lfflffll or tirll!IIClt ,o'fwiJI nllwt 'lt11t11.Mx1Ya whidi, in !rp] l m,1; 15 11CR ~M [lralrlliflUhc-wdl,Y 
l:Nl whkti lw,meaifKWK! 'l!rftrwu:lall 1fr«1 srmtw [a the ,1rw1~11a: of:liffi:rily lindl:!I" AllP'IRlih: LP•), 
!IWJ:arldltll T:uM(wbicli Jla¥C bc,comc1cl1E:ltld pll')'ibl~)\ opl]{lt\ ~IM iliJ'hl!.. ~- ;pow-cur 
lltOmt:_~. \!ftcinc ~er,t, ~ otrll'ilL afl'tt, rmu. llajl Qr i;,Uicf ~l'llll1 r:lahA, QI' nMftt mrm:,i1111 Ill 
flirouir of~ Pmo11,. bt:Mf.icia/1 D'll'DCiflhlJ, Id¥ i::t • • 11itl'e ~miria11 ~iw, condl1lomJ ult! 
~i:111\. B'.JI' pmvldonal,. ,foodiliqµI or. c11;CC!tllional l1f!ui:ia:i1. tru:lil (QQi« rtlllc ~sqitiQni of 
~~ IW\ll'C). 1n, 1pmmm4 to· ~c ,any at the r~lkllS or 1"1)' 111hrc~c i:Wn\ aii ~ li!.!e, 
~ W' llSC Vici Che 'Wffi "'EaCf!!ll!I!~ wlJ be COi\~ K«Jn:ii"ilr■ 

-:nor l'1lQM m1plO)ft sud 1lpl[0;11~ 

"hMlll1' 'I'm AEIM mNr11 tlH: tfi~ Ad, 19'63: 

"Mf'L B111[11w"" mCIM llll.! !div'hion oflbc IDcmttttd Cwnp;.1.-fy en,~11.ed f:1 b~lnm arrn111111k1Um18:, 
• ~ 1nJ1:1, 111.dfar cll~ribitl'ilf\ off1.1h1oa ■ppa.-cl l'ooNut' llnd 111cces--1iWiell Uuvup GfrHnt IOdt~ 

Cl'lli.nc ,=~I:, lncluclfn.a, whol!!iate, rmJ1 1111d ~ mi«r t"ollf li.f~lr bn._llld!I viz Lewis: 
l'hilliJ>li"I'; 'Vu.i IH«!&c11, Aili'«! Solly ~ il'e~r fnl)llldl ■!Olli with C&'fU4l wear ~ v11. Amcrli:nn 
Eat'lc a:id, fornw 2 1, 1J10i1U wear lbtandi l!t«bok 11nd (hi: ,~ 1Hni0ca ui'da 111-e Vllll ~~I~ 
bond: 

aNCD l" '!'fll?llr.ll '!l!e NC.DJ Jffll«i b)' 11bt OmieQI~ Co!lipiny u apccU"litd I Scft!du~ ,I\.;_ 

"'NCD1 :Z'' mam lbc NC[b iswc,:t bi)' 1bc Dan~ Com~}' u ~J!«:lli~ In S!;hcdufc· ,\; 



•l'IISE"' 1119ru1 1'4111i,,oiul S'1ocll; E11~hlDP" orimr Lil'1ired; . 

•f'lin ' ' i'h&U ;ol~d,..~t:,· mean, thc' Dc~ ~ Ind !lie :R"'-llLi11J C11mJ11!1r, ~ 0 P..~ 
ll!le.lffl eaeh1 orth,~ITI, i ll!frviduolb'; 

· Pcr.lta" m~ Ill ~ Jlceftccs, pcm J ccn5~ca. pcmtb~ otWwions, dllillcallCil'il,. 
lffV(!vm., e'I~, conflrmrtlcm. ~ \11'11\'i:tl, cmnptl.om, r~ M1111, no 
objcctio~ whclhcr ll)OYUM1cnll1J.11.1tvt,xy, ~jpalt1ary r. oihcrwlK iu l't"lqidrcd wider App1ieablc La-w; 

· ll'cnoai'" !Dr.am 111 lmtiY'[dud ( nclll41r.., In h~ ~ Icy a, 1rugCll}i. fflllcy, D <orpomloni.111~lp 
~ r li:miLed or ulillmiffd) • ~ lffl moc_l11iao, 11 tnut •John VCl'ltllRj. p,oprictonihip orodltt 
em~ (whe!bel' ll!COIJ>Qftled or 001). m lillllacuponl.cd, QIIJIUiZillion lll'nil UlliliYl!kd F:mnil)I', 
!Mt. Wlian, waddio:n.ofpcDMS oruy l'(l-vcmmim1ll 1Lllhoril)' er lft)' lllfflt)', ~ ~:, 
!;I' poitiAJ '1.!b:IM~Qi!l Ulfflil!( ml ilwll 1~ 1ldrrapculwci weccuon,. ~IIHll1m5t ml 
in ase offl/1, i:Jvfllid\!II lh!!II hxfud'c, biili ~1~11 t~~VCSI,, &dminbtnlOIJ, C!J;l:Qlt«J. 'pcrmilr.cd 
mi~ llqut.dllan. nod heill'I. and i~ ~ ~f I IIW't. 1 I lrtdudc- the- tMlre D!f lhc 1Mlti:a a.nd !he 
~GciiI)' Oil' bmc!icimes frura lfme, ta ~ ; 

"ftr~ ~ ~ •· ~ "l\uflff'(lr ~ tndian1 llupce(I), lhc JIWM awmqr oflhc llcp:ibl'k: cir t~ 

· Rcwrd D■~e~ mmalllM. dUti robe riud ti)' llht, e.o.rd ollh.c Dclle•d CM!Jldrv P11co1ttulwiOr1 '!rilli 
l1ic Bovdi of11'o Rm!ltl!!i Col'DplffJ' 1'ci1 me- pulJIOIICi ofdCWl1'in:J11 tu! oq,u:ity :ihattboMm ol Qie 
Dmierapd CC1111p,IIO' for i1JUe of(ht; Rew I~ c.o.m,.ny New Eqll£ly Sbra: 

"Runalal'a11 BIIJl■l!!l'1 ar II~ :Dr1M.«S1 C~1t)"" ~ al] ·tm 'l!\!s.mcu, iml11, clM~ 
anifflli3na;s, tQII il.t.ffll and l~lilin of lhe D~ Co~y 111bp- lh1111 UK? De~ 
Uod_maldn.iiJ 

•Rftu1au1: Eiilpla~ m~ lhe l!Ill_pl~ of !be! l)ci:Jierpd CQO!p.m-J' ioll1er (hlit TDM[Cfl'il"l.l, 
E.mplO)'Cffi 

"~uUlq CQ!lpa~ cw 1Eq,-.t1y iSbKtr'" mmu fll"1 ~d-llf! cq,..nt,)' shatt,(1.) havl111,, lam ¥111.IXI al 
~ io eKh im1c:id b)' t:hc RG!lk!Qii Ccwpan:r u m~l'illCi'i lri Ld'Jftl oo'C:WAi ,8.1 at~iJ Schm. _. 

a:MlloUf■~ c~., S1i11tk Oplkm J!1us• mHJ1.S r;:oll~il'dy; 114:w cm~ee 51c,ck. op,ioc ~~ 
of1bc k111lun, '0ompm)' rotmulffld lo~' willl tbir Dmiet,ged CGalp.1t,,)' SlD!!li:: ~ IPtlm 
ncn.cdl u i'I.RtBt. l!SOJI' ~ 20r1. i\81..ln .. ESQP &lmna 2019, J.DLOL. SAR Schm,e 2019, 4o.1 
AEll.111. TCNS ESOP Sclliemc (at 1,pp'lkibk.). pw,:wm llO,Ollti.s,t, 1.6: 

'"RN!illial C-1H11pu~ Sll)tfi: O,pti,.,111<" ~ Ole l!.~l"J, ~ !Mid SARI Sffllled Ind I or~ by 
Ille Rau!tl':ng GocnP,111)' Ila, !!It! d lgi"llll! Dtml:.l'J.Qd C'(JQ!p!!ll,f :St!Xl; Opt_u;;ig br;.i1ilen ~ eff'e.th,enc,;ii of 
UlC SdiclrA In ICCDldancil \\1lth. Llli! RIISllh'ia, COlnpely s~ Opci~ 11',lmu; 

"'RCIC'" mmu, Ille r:clc.'l'ffltjur!Jdl!Cli!ml Rft,ttllU o-rC~panit:S qJUffld,e.tOl'I O'tff ~ ~ : 

"liUiU" lfflRM l't:I lmUid l'!Jli(i: urtits,~ 



'1!1:li~ or"ibb Selma(" 111C1Wo ~ ~ Cl! 1U1U1,s.i:~ !Iii· lflixfifledl fm:n rirr.1e 10 tl~ 

·s Br mfflll the ~lkill 111d 'Exdw!ce DOillll ar lnd , 

"'SEBI Ddll Chnbr'" m~ a.peer X!J or lltc opcrD'IWMI. drcuf;i,, 'N~ 
SEBIIHO.'DOHSl:DDHS_Dl¥"11'PICLR/l022IOJOOCOOI03 lmicdl br Sl:.BI dllcdl Iv1J1 l'SI, JOil. u 
ancndcd f.rom 1tinw Ci> time; 

"'911 LOD1t \Rqll'l■Uviq" 1!1~ 1m 8.cwn!iQ lf.l3 ~ 8mG"d cf tnifl1 (l,ifting Obap$DM 
~ DtdoJ!IR Rcq,uiremcms) ReJl,!lltjOIIS:, 201IS;; 

-iEBI Sck1Dt11 Mam:r Olm1lar"" fflt.1M Mutfl' Clrwtu ct. SE:al/HOICFOJPODllPlCf_RllOl31f9'31 
clllcd hllK: 21), 20%3, ~med~ SF.Bl rqKll.111SdRl-1\C111:1r ~ by IJlted F.nliticai Ind 
Re~ wm S@-nili: (7) rif ,rule L9 ~ 1bc ~ CC!l!lfMI (R~_do:Jl) &u.l~, ll:9di7, a 
~ m)m ilimci '4:11 tim~ 

odl heb1111w' ma.m BS£ 11ndNSE: llOlkcti"~ly &Jld o,:"1, E,.c_bat~c: ~fl m~,~eh,of~ 
looi.,'idr.,dly; 

"'Tu Lam,• mans !di APJ!lkab]r1 l.a.ws dHJlr. 'll'i1b 1.'ua l'llr:llidlng but 'l!IX llm11t!J ro n~tmKL<. 
J,oodJ lftdi~ 18.'t, CUUOIM4Ji)I Cir'aey' Clthu ~ of'1llllJ~ n.al.W',c; 

"fua.cJo11"' IJII "'TH'" Ot:' "'fu.'ft~ mean -t) romo gr ~(:1, nnd IUIILll'O~ • ~uJ. mi~. 
pcovi11.-b.1, I~ p..-cmmc:n.111 or mwtlcipll ~mpm111om,, duties, conmbudom ~ tc , w1lclbcr 
lttl l:!d bf ~l'c~r;c t.o lra::Olllc, profi~ boo\ ~ JI!""- net ~CDltll, Wd ·w1lua,, UD0Wff, lldilcd 
~e. ~ 111d HlrVir.e1o w otricr,wtR w 11~1 furtbi:r i"'IIX!c Pl-)'mWJ i111 ~ 1;1r or m IICCCHlllt. 
¢1M. wlielm by "Ml)' of~ 11~, '-'lllcdion It~ dmda:ld distrib.llion, &u,,-ldYmCC· 
~ l1lfflimQm ~~mite~ pd, CIII IKl'Vieca tu: or ~!JC or mrlbwbk dfrodl)' or primaril,r ro, 
miY of !he iP'GrtMul Dnd 1111 pcnalli«;. chap:,, eo_sa a:nd h"tffll 1~11'1ing: lhorcw; 

"T'CNS"' mc:nm TCNS C101bin1 CCI. Umiwl, a pi1ilg Cfllllpui)'", llmltttl 11111tum, ii'lccrpcnltd llflllfr 
~ ~[,t:I Ad_ 1"6 bcufq- COI\IIOl"l1r:- kk,"1Rca11M nllfflbcr l.2!101MH2007PLC:nJ9(H lfflll 
ha.-,ing its rqi~ "1ffir.e ·•L lmmd A.~ CGIJIQR!:;1 Plut,, 8Yild1rlt A, 411- Ind Sill, P.IDt;W, U,dt itro. 
41U. 4itlJ. ~ ~. 502. L.!1).S RO!ld. KUlb MUPJlll_i Mahlmhtm ~ 

"'TCNS IK&O:P Si:~" nmm lilt cmiiio.)'cc .uoc.k optlOl'I uhffl'ie of'lbti ~d C'~ffllWI>' wltl~h 
wtll be romwrucd ft flnplcmfMb!l.1ia IIICCII~ 'iot;tb and puhiWJ'I. IO 1h11 dl'l!Ct11'fllm « 1th,:, ADF'.RL 
Mc'lff :!idl.ffll!Ii 

"Tncu~frinl &,a~• m,:■n, Ute, ~I~ ortfJc' De:~ Co1'1;J1111Y CJl+.JP! in or ii\ n::huion 
ro 1l)e .Dem9&fd 1Jod~il1S" ~ on llHi !ff~ti~ Dttc; 

-,-~1!i1fcrrin1 NCIW' r.i,una. NCI) l( Md 

'°'nibituf' ~ 1~ llimoM.1 1°'1m.lJl!\1 !;..:p, f~, ~.~~ hl'fif!1,1.Jur;bdi!:tlon over Oic. Pula 
• and Mllfxitiz.ed as pul!l\iei pto'A$io115 of die l\r;t ftir ~ins •"'IY .Khmla of ll/l"a1\F'fKD1• llOmprvmlM: 

c,; "'10llllSlnJclio111 ¢«iJQPll!ffll l!IPIScrSc-c om llCto 2:}.2 oftbc Ad ll!'Ml lhllJ lnc!Gdc, lhW,lcabk. 
wdl Ollltt luNm1~f,lulfiorw ~ IU_,1 !;lei 'ml:m wi~ rhcpo'l'll!f5 of• tlfbla!A1 fQtafu: ~ orSeetio11J1 
2:30 Ltt, ll1 c,r~ Aea Id ma}' ~ fiR!lkazle. 

U In lhi, Sdicr=, un!~, l'.hc i;Qa1~1 ~;a~~: 



(i fl) 

!5haH boi p~ la (l(IHmllill.g 11>,: Sdicmr:; 

rcftm-~ to ,~ ~ QiC' lcs,i,W!Oll o;i- ~on shall mc'ludc:: ammdmcrfl(ji}, ~lm, 
nouflcaliom,, darHlcalkins at wp•enru) to,, ot RP1K-m1mr,. INllllttmcrtl. l'CllucmciL-OC' 
ammtmmi or. tllal 1111,• ot lr:a,lil1411fin, at ~11:111 !!!1dl ~ inclt.:ldc tho nil§ 111d ~~ 
~r.l.lld 

_ I l:eitm1,,llld woru fill( dc:fincd lo 111£, :SC!vme 3hAlh .m(q3 rq,ugm;II. NCOl-=__111)' 10~~1 
or ml!llllll"\i lheroo(; htV1'i the ramc nt a, lfl(Uffib(ld ,,, i)x171 ~er !J!r: ~ l.nwlllCI Tu; 
Act. Sa;uruh:s C'.ontncll (Rquhuilltl) Ac.1, i9S6, llhn ~ti~ .mil ~i; ROEd o'Hl'.llili11, 
Aa, 199j, tha ~itml!I Mt. 1'99'6 ot 11!1)' 01kt AppJi_c.iblc 'Unir.s, tllfa,. 11qul1rions, ~c 
kw~ M :lht CMit ma.:, k 

l. SHARE CAP.IT AL 

mo C'.1Ch 
,'Cl p,d ... cl'l'ID ~ ~rNR 10 

t.Kn 

~ 

11. ,nM-c:um11lali~ IJ;1().-«lll"ft1ibllc: fflfccrm_t,lc 
fflCC sum ol 1:NR ,O ,mch I, t 1.00.IXIO 

'iii' ■I 

• ■ IIQD•i:wn vr: :ffO(l-emvtnilll• ttdi!:~ 
f~th6!ao-f ll lOcach 

:u Thci If PIR!$lid f$.,~ M!K~ 11111 ]'di-d<\IP, sbuc a,pitli onh,I:, Di.-l?'.ICfccd CemPffl)' ill~ l'lfll ffit:1udi::i 
Ci) hsuatt-c, o-fettuity $hfm, b7 the, ~~d ~ pun~ '°•r:x:mhc-of .ESOPund RS\h W14H 
Dtfflctgoil Can;;JH111f Stock ~onPlw: (u: apPllc:lbl'e); f~l ~ o-fcqul't)i thlca'b)' IN!' Oml!!l'Jl'ed 
00ffll,llll)' tc1 Ille ,~uil)' ~him of'!i'CHs ptlr.lt.Jlm ID and fJI ~ with ihe ABftt Mcq,tt 
Scheme; illld (~li) apj!AI ni$C rc:Ccmd i1n Cir.de :U. Upan'!bei h-lwcrii!IJ offfl)' m!l'oraU ibci~dl 

, 1:-'iCff.U- rJie lstllltd, t~bed. andl &md!0up 5hatt, up11tl of llhe' Demcrpd Co~ i!hall llfllklt,go 11 

cban,c. 'llowtl\'tt, 1hc:- dtare enaltJwmtntlo il~Ol.i'L Clll.lH! 8 smn not be ~Ultt!d ~n ucoin.m'111y 
Midi "'lfllil11t1 on~ oflhe ~i11rn i:,:fcmd, In Cl1.11.:K12.'l ,ij. (ii) llll4!of {iii) 11bc:i11e. 

U The s:hitti Qfiitll ~~ Rcnillilla; CocnP'ffl)' as on Apcil I~, l02.'1I Is .q rofh>'ll•"J: 

• • .,l· - ;,,__. •. ~~ q ~ \ 
,1,JJ, ~ 
~~· : .; 

~ 

I , 



.t D'.~TE OP'f,AKh"ifC EFFECT .i\ND !Utll'L!M NTATU) OJ''THD ·st:11tl'fE 

:u ThiJ ~ :mdl ~ d?utlvc- from Die Appolmod DAI-C- bul shall b«(irnc- ~ittc: from lhc: 
Ell'eclh,ie 0.r.1!. 

PJ\RTU 

'D~·G,D. AND VESTI 'G OFTR!. IO'UilERGID UND!Rl'AKJNG 

to Dll.MtR·GER AND Vl!STDfG Of' Tm'l DF.MUCE:D UM)£~TAJW;G 

Upm «lilfiing: i~o effei;:I ad"thc 'Scheme, w'hf1 cff'ttm rtam Lhii ~~ DIii,: a,,d in ~ 'i'llh 
Ulic- 1fX'il'\'J M O'r llrl$ ~he!IIC al1dl f1',111'1311t to Scalom l)Gi ~a, 2}1 atid o!bri;rr IP,l!IAblc PQYIJ.kim or 
1M Ml Sidi Smllo111 2(19'M) 11,J lli,i: ll!laQll!i: Tu A~t. I mm, iram£h., CmiU!KQ,, l~i•J~ lio111, 
dutii:1 int,otlJ~ oflfxl ~ Vml~~ln,~ llla1L wlrhoul MY runhet aa, iNln.ilmOf\! ord«d, 
$1,lnd !nm(nnd !loud VMt.ed i 111 Or be ~ !lo hli.<e lxffl lll'fflJt:cmd MO and 'ITIC~ i:n 1k Rcmlllns 
Compm)' Oft I ~ng'""OllCf.l'll W1ll, IQ II [Q bttomc e and {rotira ~ /lPl)Dirimj Oice, d!c IU'SCb. Pamlh. 
c«11nN, ml■bllhtu, :111111i,, dutm Md obll,ption.t oF d:iri lltit:tubtr:i,s C,;,wrir;III!)' by ,.blue afi opcnt3oa t:i! 
lJW, Md l11t1Mil'lll.l'il'ittprorid!ld in 111r,~ 

t,'2 Wilhoi.J JX'j!Jdioe to !:be ~naa'.li~ l'>'flhc pnnbionl '1f Cl11,11e, .it. I llbo'V.r,. 'tl'xi ffllfilrf ot1r111Jfs- of1flci 
IIM!efied Umli:ndli~ W!Xr mt, Smmie,, b as, foJlawi; 

.f.Z. I In mpm of 511Cb ahhe,~!s 11111 ~ l'tl.ffllin,g jllld orlhe ~~,God tlridaw.1111 'lftllc'hi 
arc movablt· 111 ftal!'UA'I (irdudifll bUll 111:JL lllllllld to, ~u ~~1(! ~). illklla::twl pl~ 
m;1 mnlltU~i:Lwl prop9'rf t&hi:s, llll:ti»ll)J fflf 1tppllc-a1iciM flJIJ •th;- JMK',, or &n.'1' riawrc, 
~ inchldlr.,g-~ IJIJC U1t1i!.d 111 bnllllh, lllid~arks Cotmn111 ~ lil!f ,r-.c- l)c,nuac,d 
lhldor1Ikin1, Wlit:tl'!Cl ~1-is'li:r,cd or v~&m!I u:adtfflelks •nil MJl'I DII ~ofcomminl11l 
~ lnclui!.ma: ~ ~,rin. dtk. il'IICl'f.Y, lebi!r, mil t.-Jld ~li,h•llil~ co111 11J llfKI 
wm 0thiff ~ndtlw.iel md inll:!Jlm~ prop,my rlgtil!i er~ 1111~ w m olliuwl.tt 
~lt1c1>rlnrn~ b)- iklimy11t' ~io11arbymd!.ntmtnt. rhfl 1'1:fll! :Iii.Ill Nnd'!JJnsfcmid 
b)' tb,: Lkmctlpi C<illlfl,WiY l'ID t1i! R$fltini C'omp,tn7 119('fll i:ot11iog !i'llo> tlf l;l(:'I ,of cm, Sd'xmc: 
11nd shall, /p.,o/,iw:to-Cld, wit.bout~ othcf ~ f~ ordc:r10 t'hb .tl'ec:i. bttmne dlCI usdl g_fld 
~fi:t ~(he Rmu1!1ng ('o:mP!llfy wi!.bollt nqu[M,B In)' ife-od, at iru~_ent vf~.nec 
~ lrII\Sfic:r or !he ACM, l1ic t.Nmf'ff ~urwant to lihh sllb-cwnii ,;wm ~ dQfflXld Iii> ba,-i: 
~ by Pftf.Slal ,iw ~r; illr:ti\rCIY or by c~ mil ~lil'il)' oc ~l 
pumwtC ~ !ml Schan.c-. IS l~I! ,o the ~ 'xli\u, ltlnstcrrd, IIPd, tl~h: ,o Im 
JH'~ sh.all~ deemed to hlv-c IN:m rtlm~ ~~; 

dF' ..... ,, 
~ .. ......... ,,_ 

• _. I ' 



I ,, . 
I ' ' -1:..• 

,U.J Ill ~oif R!dl 111nbc-m_c11 l:ld,:pcvpc!tb ronnSn1 put Dfi.hc Dmicfl~ t:1ndtmli.1n1 wfriclt, 
~ lfflf1KW&blt Ml !l,itl,!lf. whethn ...- AOt im:l!ldcd In l1lC' book, ahhc ~ Compuiy, 
ll'IICl'udlclg na,iu,. ltltcmt and19'Cffl(!rilS iJ'I rclDion Uv::~~ lhc mDli ah&II, 1ti1nd tnn:sffflad IO 

thl:: llffllltloi CMiplii)' with, rrtl!Gl rrom the Appofll'I~ Otte. wiOioui 11ff.¥ ,Id or 41ecd or 
eaft'i"Q'IMC bffll& ftlilllttd 10 !;ii!· ~ gr e~~ bf Ilic Di:m• COCIIIIU)' n'Gr lJH: 
.R=i;ilfln& CCJJCJWIJ! 

-4i.l-Jtl !Fer Lhc .a"'-oi«:t.am:e: Q(@u~ 111d ~ pfll<Judkc to lht a,cncnli_ry or Cl11ac 4.2.l ■borte imd 
Ct.um 4.Z.:S b!l!fiow, ii is i::lvificd ~ ,.1il!l llt'5pcct 1D 1bie lrmnovahl'c propttlles OOitlJ]fised 111 
ihc ~d tJ~rtwng ill lhe- MIJ,ft ,of Jand llld b\llldlois, IN 0.~ CCD:lpi11<1 Lild 
i'.bi: Raultl:lul: ~· ilhall ·rqii~c- Ulr lllli: cqp:r of Chi: o.dcr oftbc Trib:inal lflPl'O"' (hi.I 
klicllliC! 'lffilll 11hc effiecs of lht n[twr.1 ~lttt (IJ ~ or rlmlllr rql'mrln,; 
•~ ~in1 Juri'Mll.cdon •oru Lbci tomrlr;lll r;;f s.yqi iffltl1oY.dlli: rmllffl1 111d I ,a1so 
~~ute Ind rc-&Js~r, 11, m4tllift!ld, !l!Jdi otl'fl ~rna:i\5, u mQ be~ 1111 lhd ttpiJ.. F0r 
I.be •vofd•nec otdout-1. b lt ~atl.fitd i1111 ■q ~i:nc ~~ l'W11Ul"A co om Cl•~ ,tu, 
.,.. Uaul~ <11,2.5 ~low ""m he tilt lhti lifflilled ~ Offfll:'Ml.,£. lfq\ll~ mq_lwtfflfit!U: m1 
lhdl Hl:ll be id~~ lo be 1, d:ca!!Mni tfflllct: ~J,icn 1hi r.iaml'cr of l!JIJ' Pim Ii/' !hi .Dc_~d 
~g 11,1-es.'"" and 11x .llm!Cfftd Ucidcttiklr;g ~I be IIWlffcmd IOkly p.;rsuaru tlll 
and J111 ~ <if 1111$ Smcmc and w nt:" arlhe Tn."bui'IIII Sflllci~ ltiis ~ 

4.1 J Notwith~oding MJt'hlD.& cor.,a!Md In ihi:s Schtm.-e', v,il'1 resJ?«t 1ai 1he lnwnOQbl.c pcilptfflcs 
~fflJlrlRd b, •he Dem~ Undcmtl1t1 ~ Iha ~ o'f J;md nil buihinp lillW.N In Rlltl 
odlct Wl1i tllc flit(! i:ir Mwruhem. whffhcr Cl'WIIN 0, ~ rar ·~ IIMJ?(IM: o(, irfw a.'lit; 
~)'ll't!:ffl rd llamJI dul:)' ~ tnimfCJ kl ~ llc:wl II •Ca,apan,y, tf ~ ilt.ctu:flm,J 1C,;,mpm;r so 
dr;d~ 1tbc ~ C'Or~ w !be llcs.vlElnt ~ . mli)' r~ 111d ~1b1ct er 
g~c lo lJe Q"CW'INIJ M!d raw~ si:p:ml:o clccdJ. 111f'c:c,,,-cl'Ml;L'!' vr ~ Qr~ of' 
lccc. u Ole eu:c ml)' t;r. In, hur or lho ltet1'1t&ul Cc-mpc: ift ~ of ll!t;h im:nO'\'ablc 
properties, P-"11 ofdte imm.O\"ablei ,pt~ onJ:r fur the PUJPMH M'w -pajrflieiU of mn:.p 
i!ut:r ( if~ygw urnicr ApPlicabft Li\"'). !J~ 2 be ~i;dt,g be «iM'C:,cd .u: ii • UG dclr::rm~ 
b)o 1.1'11! ~l!!wiq !!:~ile& n tccordllll!:ll;I -wit'h, !hi: 1$1Plkml~ 1'11;:;5, lhG trwNrtt of 111th 
In M'dih:!propcl'liel I (CCIII mhiiej,nlplil1 oi1J-ri1o~m~ 

U.,6 ltpon C'Jftclii.,c_n,ru qf fhe Schen!C', IQ de~ lillbil1'ltJ. lo.w., t.ibli ~,iQ:ii, Md cllltilC;I of m~ 
Dcrwic~ Comp.,ny Dan lhi:! "9.Polrilcd OiUc and .rc'.l11ilblti IO lll'lt ~Cl"D!'li Undcnal;ln,g 
("Dl!mnatd Lilbllldili"')4Jdl. witl-.DUt 1111!1 fisU!Cil' Kt Dr~. be ind illlnd tr.msfr;rn,dl IQ ilrld 
bit d~ IQ be nmttmd 10 ·Ille R:mut!iq Ol!ll'"1!t 1o ll,c cx1m1 lh.ac 1bef a11t QUbt..u:dil\i 
u, on i:ho it.ppom1ed ~c. ~ ,mn MD:~ tillb51~1~s· sha-1111111:tudc! 

U.6..1 ilbc- ddHJ.. I Iii~ olili~llr.ili inuurcdl llt'ld d't11it, or ■111 tir.id, IIIWl'C o, 
d~lpllflll. (lnclbdfo,1 cQl'llintW liabllilk.O whldli adk 11:1111 of ~c:i IK1i\'Slk1 or 
opr.ntbo.m ant.ti Dmi~ IJDdcN'k~ 

• ' " " ,4.,l.(;,,? ! 
r 1,.., 

,. t -~. "'· 1 
~ti~ loant Or ~·lap, lfq. ~ 

~ ' J, , lfJ.. ~· IJ ◄,:U..:J: 

-~~QF~ . 
in.~ Q!hic:r dwt fl!oG nl'mod1 to in 011um 4..U.1 a,r 4.'2..6.2 •~. 50 i:ILIQII of 
0!11 .am.otJDb, Qf ~ OC' Mllll.lputpo,k borrvmnp, If M)'. (!f CM DttiLcrt,cd 
C-OmPM)'. Id mad i~ lh.c• M!fte P"Jp:,nlCfi "Wbidi 11N: v■hm 11Fthe- lQ.llW tnNl'ffrcd 
pr.!ITIW'tl 11a chi! dcmu'gl!i of1hi:i De~ lt.rukrwcins: bieu-to ~IQCl'l l',tlr,ii:ofdx 
mcu ~ 1"'1 Dfiq.apd C•Q{l'IIJM,)' llruDcdlllldy prior 1D ihe /lppointi:d Dile, 
bic]!di"I, 'fnM.femlJ8 NCDt; 

~ IN ciom:irr1 inl.o e lftel or 11111 ~t< Eld >with r(i«; from the APflC!Ll'il~ Dill", 1h 
Dcm~Jtlll. Compmi,y •~ llt1U be lbb1c m pcr&lm ilJJ o'bll,aatiom i11 ~ a,f i.11 debu. 
II b lilies. dllllti litld! l'ti:liption.1; ~"" !Al let P.ttn111iliiftl Bumx-.lil ■rd llx A.~i.d!ima 
Comp;my 5hllt rioc ~ lf\if tlblipfo:mi in rgpect oHhe ck:b!J, llabillll lkilltt wt ablipieru 

. . 
(f .-
\;'1 

f • re -• 



of the ltm11llll1t1 'B~IDm. f11nhcr, upon mmlnc • I!! dl'«i at lhb Scbrme iltld wilh di:cL 
(ll!PI 11'-.:A~inl«I ~ -1.bt Rcallfl CIXllpen)' arOhC lh1U k ltiiblc mpcrl'onn 1IJ DbligatilYI! 
in~ ofilhc' ~ICffF,I L!1bl1IGl,:s, 'hkfl ""fr1,1C bcenitraru.rtmd1J> IC 11111,el'fflj o(d'ru: Sd!Mle, 

!Ind •~ ~ Com;ian,y lh&11 111M Mlle ury ob&lg;a11oM iR rc,p,:1:1. ~ wth wap«tiw 
lkme.rF(I Lli~litict.: 

4.l,S flMI. 1M !ffiKlivC! 'Dali!, w Detn~t<J C'Or!\~• miy, i't Ille ~i::nof!tlc ll;~inJ Cornpmy, 
s1r,c- notf.cc In :1ucfl ,rom, ru ii may dfflb l'iL ~ propet, '°' such ~ u ,tic QR ml!,)' ~ dJll 
'-1}7 ~. r=clv&t:M1 blD, i:ltdil. klln, adv~, <IC'~' r;'(lrl!nt~ or fi)Oltic:a "111.q; It> lhc 
Dffll~ UrdcAalclln&: IQlld:II uaru~d m w., ~l':lio.g Ca~ lllld. Olat ~opri•u1 
IROdlti~ '11DQJd be mtilc- in tl'itlrrHpcdi'rel ~t\lWl'.b to rdlecil Ille llfQRaicl dlln;u; 

'4.2',, tn. 11) (II D l:nw~ if i!\1, in~ i;ir ~ ~q;cd Ua\1111!:la, s!Jdl Bncum'lnMci 
~,. wtlbou:t ~ runbrr .cl, IMmznent ~ i!ftd b:ing: rr,qufml ~ be: 'llklCIII er l!l!Odlllcd.. be 
iei,:retxk,d to !!l1d sha_ll ,opcmc anl)' over tbt a.um compri:$td ill !bl! Dcrt!r::racd U'~ 
·whli:Jli tui'1l! •lru!I>' bl:ffl E:1111:umbmd III mpc,ct or !be Dtnwt~ l.~llitiq; 1.$ ~fem !:'1 
ltm ~I•~ o.om.111111-r JJU15'1Wlt ao lhi1 Sd»nnt, and 111u,c11i El!au'nmn~ ~1 noc e 11.0 ,or 
ii11'.1! 11 Iii! IPI)' ~fm=,Qlbcrffldl oflhe IR~ili-\lC'Ompm}', :JIRlliidcd llm ir ■l\f r.,il'llw«ncLI 
comptik,ed i11 I.ho Dmcq;w ~ bclir: nruil'mtd ,o lhe R~utun,g ~ pumi,LAII 
LO ll'llJ ScJ\t!fbt! nave"~ been S¥111nbel'ld Iii RiJIC'Ct 11flhr Den~ t.iabililie,,. ~ ~ 

I mnalm l&'ltlleu~ ■lid the C!listflm 'Encllfflbmlct1 n.C-cm:d l(I ab<n·e .1Ql1 !X!t be 
ulffllkd co11Jld thitl mil~~ oYrJ 11!dfi&UCI The Scbt:ne-1hlll 1Xit apc!'CC 1a,tftbttt (II(! 
~~. nor W'II Ute. R~irl!in__s 0tllJUllll!f ~ obal&ed lo C'lff[(' 1112)' tut1btt « ,iddili:ooi'.I 
.5CClln1.}! llf1.cr the Sc:herae bis ibeoome clJci:ti,--c: IQf ollawl111;, The, absffllt t!lr Im)' filtml'I 
•~l u-Jilcll m.a.y be m;Lttttil ti)• ,1,1 lertdef or ~ or ilil_rd p.iny :1hllll ni,I nl'f~t ll'lti 
~lionod'thc.tio , 

>4,i,io &1!tijc-,..'t ,o C'ilba' ~.,.biJ:lllJ, m't'.hi, ~~r. ln to tu u Ill~~ l'nmting pll"C or,b!o ~ 
Undcn.atini 11\fl ftjJ1~. ll!t ff!t~ O"i'ff '1.XI! UKts.. to UlC Qkfll they tt .Ill mt 
l,;:qm or bomJ np oz d'itbtm11ms. ot i:11h!U de;!ii 11r debl 1ceurllk1 or the Ranainl Ousin.e:i.s 
or the ~'llcr;cd Com~. shall(. GI ■r.d (i(ig:i tbc Effcedw ~ y.ilhi,ut ~ rllnhtt Et, 

tllJtn.1!11~ w dtcd, LUild ttlwtd: li!dl ~rd ll'ld 1111111 no 1011~ bc:i 1-v-lliab'le ~ 
:E11c11P1bfpp,:i:11 ijn •rtlhrll~lli '°' ~ lttlnili, litblfilRi., liii;;itmwi11,p i;if \hi= Ocmcrpl Comp111" 
ptttalr'.if18 111 the. ~i nc B1nl~ of 1!'. Or~ ~ {~d 1~h wit CIIIIIII~ 
'wj lb tm: ~ Comp111f); 

ill.I I It! 10 f&rllll Ilic um1 ord'.t llitmairiit:,.; 8~1inc:Jiof lf:Jc Duncr&,cdi Com pan.,- lltt Cl!~ the 
&cumln.r11:C1. ,(Xllc/ mdl URU:, ~ ~ exlcn.c lMy rdca re,, ilitly .IOM15 or bomi~ (Qf111,1fll 
pill ahil!I Dt:mttta! Llnbili~~ IMI, wilhollt M.)1' '1lnllc1 tw.1. ltulru:ni:111 ar it-.1] ~ fflRX 
l!id dlld!q~ rt'mm :slJCfJ E-l(:u~ The 1~ or Kl)' ll'omall a1n.ttdm.im'I ,,,filr;:h 11!12Y 
be ~\Md by a lmcta a, ltu$1ee « 1h£rrJ pm}' illi cudCf ·eo C"ffm su.cll tt~ !lhlll noc 1tf~t 
Ole !Jl)CfttlOII od'Ct~ 4.2. ID .andl ihis C.,1J11$C 4,._1, 11~ 

4.2.l:Z SllbJct't ~ ~ ,. ru!dl Ill)' 01h.cr. provlllom at~ Sdieme, in. rupm of~ rdinl, bmtJi10 

1n«:ii tr~ 1£1'iillf ilr.m'b,ldy i111 Rfafl11m 110 or In «1Mt,rio!i wf(I\ ~ Demcml.l Ulldmll · n1,; 0'IC1 
Dcmcrpdl Caa\Jtiffl)· :s!WI, if:JO~ by Uw;i i!aulil~ ~r. ~oe-001itiQ · 11,~ rOffll 
!UI IJie RClli!ldl\j COi'11pa!,1 mq ~ fit !!rn1 FQJXI', ltllin&: dlat IJll,lfflWIC r.ti it,c T iihunaJ ,ha'fflll 
~ioncicUfilli Schc~ die rtl'e\JU1,tt(LN, ~dill., ln!in!~ era,tL« ti(¥ be paid orJIUKl1:1 
(Q(ldl to er hc'td! on, &CC!Olffll allllc ~binii Clll!IPJPJ, u lbe ~ ~Lk-4 ,~10, 10 tha rnd 
,11idl mtCfll! lllAL Ille 111 iar lb!i ~~ Cqm~ [Q RQOffl' or m.Llu: w gmc-· lff:ffld! 
'!nllifemd lo the: A.c:s--i11'.tl~ Corqpan, and 1121, .ifll~c ~I~ 11\ould be! piwed l lli d!ll!it 
~live: books Lo mold the olifom.ti'd cl-.nt.ai 



m:1 m: in.rtl111.io11 to« lll Cflflllmiiol\ w~ lllt ou:1qtd Urdcmtlna, 1haU 1:111! a«q1ttd by UliC' 
~ rJf !lie Rfsl.lllilne Com,1,)111\J 1111111 Ctr:dl~ed 1.0 the, IICIXIUIIC or tlie R<!tl.111int Corripwu-. iif 
~ IJ), 'lhl RA'illli'II CQl!n"111)'; 

4.l.14 f~i!J,, ititJll!!iri,i: ihc bc_n,:fill IL~ lhl!rd~ ol 1ht Dfflt~ Co1Dpm,1, Iii tc:lal.Joni 1to tJic: 
~ra~ llnli!ruldn"'- shall be '1'WJmtr:d. IO '111 bmltliq ~J f°"nx'fl thtl Anolnecd 
bm!. toi~, my 'l\ll'lh.cro:1,, im:tn.r!Mn1.or dttd 1111d di&II bc.•p~i!lf muwtd o, md,;no;I 
lr)i iht A~prllic. A\llhOfillca. ~ ~'th lo r1vOQJ <tf'lhe RfWlling ComPKQ' u if 
Uie Wiii!I wm cci;&lnllly pvm by, J~\ffl,110 <tt tillccuwl 111 fi.vr:M!ro:ftbe Rmlldn1 ·~ 
ml,~ R~ltl1t1 Cccnp,aay slM[J bc'bocmd. by 1M 1ffllUI, obllptilX!ll l!Dd dallct ~,,l:!ld1 
llNl cqhH Md lbcir!cifit;s ~ ~ ,am,t dlllll be 1V.aillll,k, ilo !Jlr:i :Dm!crp.l Compr11111 lo Clll1)' OIII 

1hr o;piffldfon, o(tfle ~~ Undcdllkm.& ~ !!DJ' tuncfmiec. ~ 

il.,J. IS Qin.tr=!:!. in, rcbll£llll to the ~ Undm'.111rti. whcra IJ,r: ~ Cim:.pa:ny L II p111y, 

wit :1LUJd utautcl'Rd to OIi: RalillJ: CIJ[ll~ ptnlWlt to '!be SdimlC be.cam • d'f~l'R', 
The rbSttltti ,ot11ey ·l'om!J1 ~ 'llt'l!ifb m.1cy 111, nqull:fld t, • lllinll 1Jll1Y 1'0 i!r'!ffl sllCh 
MnSttt ilh&ll l'KMI d«I li>c opcqlion olf'lhe f<1rqt1t»J, 1Cr11cncc. TM ~ en~ and 
llJC 'RCM!l(IBi- C'=nPMll' lblLl, wr.atm-~. cagr ll10!.l imd!QI' cutuU! dt,ed!:, writirlp, 
r:c,inriuf.lCilt_J or 110-Qlion, III all sud!~. lfncemruy, i.- onl'tt ao g'i'dl 1'on:nt1 cff'c:d ~ 
lhl:: pn;iviliQlll ![rf!jrhClume;: 

•U,16 /1.'!, i011 lhc M of Im! Bocuds ofrthei ~ . ~,. ,& tbci Sd!cln~. Bir-1111 M~ CcnIR, 
S,enices Prmk. Li:m d , , BM,C'Sl1.i'') bohJJ I I, LO.~ /lnFR:L MCNCRP.S. Upon 
~fl'ee!lranw afl'.M-~ $.1$.000 ADFR.JL C~C:RPS Ot1I or Kit:d ll,tQ.,000 ABFJU. 
'NCNCRY.S s.l~IJ atilO.fllldCllljt tbDd wxdlcd m 11'!1!:! DPTtel'pd CcJmlllffl1 wlmaatan-1 {l.mber 
applj°qtjon., ~ LMfflU'ltiffl1 cr cited ~ in liCt.l ~f BMC.SP!.. $hal1 be: m1-ICd Ind IJlolJcd 
;US,.000 AIB~L MCNC"S 1;11 ~ ~ tcm uid t<illdhJoM u ABFRt. 'NO,'al.P$. The 
111uri!11fd lltduciJoa l1 bdn1 tmdr: punlllllll CO ~uml l!ltl to 13.l· cf,llc A~ IS 111.1 illCf&llll pall 
or Iha SdicrM .and !he P,wti~ mill pot be ffl\lllred Kt ,ralloJ.\l 1ha ~~~ion 66 vi 
c'hc Ael OTIW(YoCher~rilfi!!nSo( Apptl~w·c 1..i,'f:•srJi.r~cl1. The ll!omaid red.U(tloa orcylr.a1 
doi:J r1QI invo'I~ 111)' dllliilElll"olll or lill,IHL1 Ill ~-pctat of 111,'.r' l!Dpl,idl :Sh~ capl~ fYI IPl)'mml 
to IIJII)' $~*to( ffl1 ~!,Up share C"tpillll Gr p&Y1'fli:llll in ffll Oita i"ocm. Th: ookti of 
'lil'iit!tln~ Wldiflftin,8, ll'le ~ti Jlwl.l mt1 be dOl:l!ll:dl '° ~ 11!1 ordl!i' lbndH Lht Ml ,ro, ~ 
~ of tonflffllli)g lllli fflMlll1111 l)f S,j',OCO ADFR!l. ~O,ICRPS. Thi ccmtn1 o:f1ht 
1hiitdddets of Dtft:itttt,d 0:lrnPIRf m 11!.h ~ ,:! s.'hall be l,fctmdl H> be ~ ~ or ii 
shatehold'trt Rlt (II(! ~oteJ('«lin111K H mf!K1_i"1i'L lf:Qt'.'ritl'..mnd'inl lbci ~ ln 
ibc; shin! tttr?W 6flhc: Demcqcd COll:l(i'IJ'f, the P~ Colli'JPlfl1 t I notlbc rccpt,rcd '!.o 
add •hnd RcdUiCcif" ,a 111fflx co ill l1!!!lle- f'utttitt. lhi:i 1fMCS11d 11l~enL of ABLJ3L 
Nt'NCR?S b>' 1lx ~la\1!, ~r llQ iMCSl'L i:! 11«!(.flg 1rm_do Mm mtq,nl1 pur of rhe 
Sdmn~. md lhlll IJ.lt ~., ~ 1Je Di~ 10 be! a pin Cl y,1l!Jk ofilic !Xllliffller.-1~ Wf' 
ltlc dCiTICJ'iff gnder'ltm Sd!r:w.;e. and shal.'I be ~med to have'llcen e&mcd Ol,11, UJ1ikr t1ie ordm 
p,u;sed by tbc Tribor.,;a.l w:i'ihll'II~ req,tdri any 111.nhn Kl ,on tlx pm of(hi: ~ ""' •C'i'lrnpiJIY 

r.:r LMir Jlllrcbcildm Uld a, ifllhc lf!N)Otdurc laid dow" 1111dct Ille Ac:t Md 1ur;h other ~pf(1db1t 
IA.l , wr:_fl'! ido)l, ~plied witli~ 



Ull,illt!~ f;JaJ:y_fRml b)i ~ Dcrncqed Com:pany 1e1 llbc:· RmiW~ Co111pltl)' pltllllW to i:Jie 
~ Such llmiu. slvitl f:!E! ii~~ IQ lhc Wlllq bmowlq lfruw ot lhc R.uuldng 
Ccrt!p,ll'I)', 

ol.3 W~ prcjtllilcc ,o Ille ptt1Ylil0m or the (9,qoii:u; ~ of 1fw CltUXi • Md, t,:pOl\ lbc 
effi!i:(i'>~ Q.f'11!1..J ~ w Drnltfiffl ~n:pn:, IJ!dl !ti! lltcslllln\1 C,orn~y ~J ~!!Ccl !!llY 
lnd all inJlnlf!ll:~ ~ dai.umCltll and ~ ■11 Ku. dCC!ll! Uld ~ u n,1y ~ mtuimcl. incl\14ins 
llfCIH:ifig MC.mat)' (Qll(i.-ml!Of)! ~ fer f1lln1 '1111th lhc ~ qistl)' Ind A/WfOl:IPI.IC 
Alli~ fltln1 of~l(y pa1tkul'm 1rld/ tOC' modillculon(1) oJchat;e whti ~ ~ cmed. liloC: or 
nHI\I ~friteim.ll.f)' llf,IJ)tlCll!~N,,. POlL(§, inC1111111iom or lc11.ffl with my A~~Ci Alllharil.)" ~ ~ 
LO ~vt 1111'«1 Ill !lllt ~The-~ Oompe)' sb:111 • ~L1!h x,I® ~ 'Huf l:~ ~w.1)1' lO 
pt IM timi ~lqjni 1.o rib= Dcmcli~ Urtdmilclt!J tnm:~ tci and ~ered ln~ 1hc 1111.c orlhc 
R.aull.ln, Compaey. AJ pa A,<ppllelbh: l.&'!Y. 

5. Dn'LOl'iEU 

S.I Upon dl~i~ of thi: Sci~, Ill T,-fi.S>f1!rrin1 li!n:rplCl)'m wll 'bm!nlCl 1bc c:np&oym of 11be 
R~l'tirq; Cio!TIPlffl)' Qil1 cmna. Mill cCftdkl!!llll ffi 1w I\Wi~lc: lhql!J ~ on \Ii~ 11 ~ 11e fflG,811,~ 
~)' ~ De~ COIIIPIJI>' mil w.llhout aey lm.ffl'llptii,o in $q\,j~~ 

tl ~ - ~loes or all ihc Tl'aruferri"i EmJ:iloy,ca prior i(c, ffllCo [tff'Cd·.,.Ci Da~ Shi ll be lnJI] irD 
ac~t ro.r ~ PQIPIIM' ,of ■J I be!Cif'il,j 10 'lllilt:h mdi anpk,}'~ ml)' be t:I Ible, l~~ libr I~ 
puqlQli' r,fpfl)'lfi,qlt o( attf rret.~ ct ftldlll'li!afk;~ G!llflpcma'liat, ~~ ~~ f.lG}iL)' and 
mm tmnl ~fia Tlli!:I ~ c,dJ balan«s:, tr an:,, JQtl.d~a: rh;I 01~ '1Cdiit 111 fMIW or~ 
.r-QRWd Trtmrfflfflj lilf!~~ m 1hci CMJnll.l ~llfcnl ·llwld~ trnuily (und. 1~I011 f-ind 
a~ o11xr Mid orw.hlcti lll'k!y art rDl;Sllbim, u the case may Ix-. wm be nntftited to 0ie mpr,:,1~ 
fmxls l!IF(hc Rmiltll)J Calnpan}' .Sl!C•~ 111 •~ 'Mth APl)llalm Law &ind mQSl'd ID bl:lffllS11F=dl 
b,1 llv: Appropi~ A1111!orlclct m Ill lihe fu!v;b rJOrninmdi by the; RCN'.lllng Compm)•, ~I~ 
~(cru f'ORaidl, lftc- dix:s of1ho ~ TttNfwn1 ,E;mpl0'1fflo 'l\·ovJd C01llin1» co~ dtj>GJ!il~ in Oi;: 
cxi1clng pn;i'lid!rlll (URd, lfJ'llitly flmd, supm,!lluilion ~ and Ql~ l\inJ rt:Jptt1n-ci7 of Dmiel'Ji~ 
Dllni;oy. 

j,3 frier '1£1 lll!e lfllls~r l)fOJc ~ lil'lllcd ba'IIIDGf'S oi:- cgQ!fjbu1ions fl'Cffl the ~ M U'I lldl i Cil.iuJe­
S.:2 ■llovc.. r.ar all ~J whll.locvcr In rt icn to lllc !Kl,t.lnmntioo oropcr11io11, of~ rl!M3 « 
GIilion lo l'.lit Dti.liJ_alio111 to ~ate Ql1Mbt:.1lom i.o 1hr i.Ul_ r!!!ldl in ~ will! ~ pto.'\'ist(IDJ 

ll'it'mlf u ptr tile tfflnj 11~ i:I thti ~11 •e l!fi!SII -deeds~ if UT,\', 1L1 rill,l':o. du~ po\"ffl 1111d 
°'l.,lmi or l'.hi: OcmaFI CCffllPIIIY la ttwioa ,o, Ille Dcm«pl. Undma11 . a, 01112'e Ei'f~i1--e 
Date ln r.:bi1..011 r,o ac!.ICh fUllds shall bmitmt' 1bo$O r,t ON:! ReS.\IJ!:Ula Compll'I)', re l:t r111rillt!d tha1 Ille 
scrvic:a or lile T~rminJ EmJ!lo1ca will bti ~"' hivi"'I b=cn cnmJrwo113 for 11M ~ Qf 

lbc: Aid !cmdt. 

SAi tn ui 11M' as IIli! eitis1i11,1bm~l'i.111>r !l"mllls cn:11edl by 11N; Dem~ Ccm:pm:, fer Ille employees. of !he 
Rmlalnine; iBwilll!S$o r;,f ,tv: ~m~ Compariy ar,e ~ 1h: ..me I J ,l)JJ'lmue and IJici 
Dcmcqcd 10oatJ,a,it sh&II ~l!IIC ro con1rflliillo lo iJ~hi bffleflls Qf CundJ llli ~~ 'Mlh !he 

• rl'MhiortJ lhffl:'flf. •011 11Ki ~'l!ftinJ comp!)' 11w1 hlvt no u~bi1iey m ~t 0it1tt1c. 

s.s Si:11lja:L 1o rlbei pcm•h:iom or Clallilt- .5.6 bclQ!il, iai Ml i11r ,l!I alAlitJ, cm,pl!O)'CG bi:111:fil ptl= or the' 
ilkmff.a,:,dl CcrjjP,iJl!)' !!fC ~ OC' lfl w C\reftl lhe ~mcq;,rd COlllp.q- a,ppnm;! ior ~ Allf 
=:pla)'~ OOll!ii• p lllellldlns ffl'lp!o:cc 'bcnetit P1tins for l?SW'J, ,RSUI (II' $;\ICJI,, 11:tr 11'11 •Wl'Cl.,,.I 
otlha Scbttne, by Ille E.tovdl>oflhc: Partin but pN1f 11) !be f.frec'l►\11: DI.cc ("N!Hr foci.II: Optlil11 :PJ'i:iisl'. 
JllfflNcw S1ock (Jiirlion (ill.,., Jhlll lltc'.ludc.aPPfllllf'l11.o.pttim:lotg, (or li\c.m.l!im( "ti whlr;;h P.Xb bmdltt 
slll11 lbc 1....itwlc 1,0, !he il'tll!VIIIII enploym,. 
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.S-'.I All~' rlm Sci~ becoming dT~IITC, illentl',ledl Gomp;m, Sled Opc.luu. ~ed 111d I or 
""r~ by l2IC' ~d ~p.tn.)' P\Q'lll¥!1 :10 ~NI ~ SI.Cd: Os,don PIIUldl wlll 
tO!'ltirn.x fQ 'be p~ 1,-_y IM1 ~-,[ilorp at ~tivc- ~i:r.8,~ Compq- Slcdi: Opc1uo 
P'iau,,. Jc11bjcltt eo 111c: mac1incatl'CM ptnipGJai tsi t11i$ Cf4me :M. rn lilklill!X!, the- R.cmldnc 
Conqmiy sm:11 li>JmuflCtl tile· Rcau'ltb\1 Cc:nnpany SID(lc. Op,I.Qll ~ in ~QlllWICC wfth w: 
pro,,i~ mai~ in lhl1 Clll\!ltC J..6-

:M.2 An~ a'ht1 Se~ ~ i na: dT«liiu, wJII, i:csp«L ta IN DI!~ CompilR)' SIIX Oplf~ 
pu,tcd illldl I er Yd~ 1')' llllie! DmlcrJcd Ciom!M"'1 iii! me dll,fblc, ffll,Pio,rt~ of~ IDmt~ 
Company (tm.~ of"'~~ 1R 51.cmllllilnc ~toyl:IH or TtlMfermil litPpiO)tffS) 
ll:lld'u Ille Diem~ ConipDI S111d: Option lltll!1 M!I,, f.Dr 1:1~1)' I (on~J D!Zi1tt111(d C.£tnPl")i 
~ Opclim (u rlbc case IM)' be) ~111Mif Jli Ori lhc ltr:e,onl' DIie· la t1lc: iDm'Hfl1ed 
CQIJl1i,11111, M11 d l&l'blc· R.fflliliii,,s in:..t,11~ tod Trlil\l.fcmllJ l!lllpf.oycc sJ,aJJ bit pntrd Ind 
, ar ~Cid 'I (one) RCIIJJ na Cc>lrrPffil s,cdi: ~-r;m 'lmtdcr •lbc l'l:Ji:rqm Rflllll Compuiy 
s~ OJ;(i.on PIIBII (Iii the caJ.i! IU)' bl!) iQfi 11w: llcr'nU ,md ,;:,;nlitlem whh.-h 'il'Clllld lbc tlmllil Ml 

~ ~~ Compu)' ESof PIJm .u •ppllr;■~ JUbjm IC! IN p!'(lriltCIIUI m~ iin ~ 
Cf!!YRU, 

!i.bJ 1M Dern~af Compan,- Stoct Optkinlli a,nmm br i~ ~ Compu)' LnlB m1ltl 
Ilia~ O!i;ip!IO)' Suick Opdon Kw (ti rll'lii W.i!' mt,r ti,:) M!QQld r.ont1n~ to· be 'h.ckl by O!cl 
>tl~ibJ,c ~m,g ~plQ'fffl md 1'nmtmtq ~)ion. Aller Ille ~Mlt'lll lliemrmn1 
cfl'ec ff. t:2t 'BMrd or illl: ~di CoiriJ»llf mall~ ~ ~C1SUJ iieps ~o modlt;- Ille 
~ Co!J\peny S'tock o,~ Pr~ i.Mludln1 14i~ m lhc Muciie ptl~ or 
w!sr.uidiili, ~ Comp11ny it~k O;(iom, (u the C-11~ ~ ~). lri iCJCfflWIU i,.it.l'i tiie 
Applql:lila U\\'"" 

.5..6..4 TIie lllm,r:Jling C11111pmf ,1halJ 1Ake itfl!) •~ ~ pe1kt4 ®lillil: 'llfildll Ow: d l~ ll.ttn1inlrt1 
E.mptoyeei. mc3 fm11mrili1 :Empt~ held ~ Dlffllnted1 ~ Slod Optloor:I .m 121c 
il,m!:!uf$lopf ll•~O!e R~lin. ~ St.Od: OJ:i(iMrt (U ~ ~ i:DI)' bo). .rw !Jccm:ih!lns 
afm1rif:ni.m '.-t11UJ£ peri~ requi•cdl "1r'iRC3wtlnJ eo..,, SIIICJi: Optlom (u du!~ m~r 
!be), subject lO A'Pfill:cibla l!.avn. 

S.o.S For lbr!i pu,pr.JJC D'f'ldminlili::rlc;a. t.DUU,. 1:.'SOP Si::hcfltti :o,i,, i:: ~ Compm;r Stc<I: 
~ ~ill_emcnt (a Lhe c~ mu.,- be} Qfihc reiP«tl~ dlpll& 'Rema I ng ilmJ!IO)"t'C1 ~ 
"l'irvufm'in: _ EmpCoy«i 1111 ltlil Reti;iJ~1, C~~ wlll be radin'iRiltc~ tJllroij_ !ho ldn 
m1pla1"'bcMffimm ordl!01~ 1C:af1'pal\)'&:IImpec111f~Ji.Bll'lltl !:!SO? ~bcmci 1() L9 
C"~ C.0:l!I_PIQ' ESOP l'rut"), pttN\dtd ihi"Ld:it R.,$Jlliti1Co!Til!Wfl.il' nv_y, ifrcqufml, 
kl up !II 11-C,W Cf¥QYC:C lbaicn~ !lM,11 111d ti ■fl uch IC!~ II/Id 1:llC,:~ dlJc;UIJIClll&lion WI 

11 ;c- d'r«J 111;1 the ABFRt. ESOP Schclllili 2~H9 e~ ilnlQ Ole, pVW•CiQllS ~ 
n i1!I' u.r bn'ietit i0fTR11JfmiD,1 ~rm. The DoiNI. o!Dlrtt11on at ltii .Dml~fl.Cdl 

Clllnpaay mil)', 0 itJ ilis,!n!lr(llll,, ~ 111JY (unhcud QI' dltcd,, mo.:Dt°)' U!lliilNitdctd lfi'tttil~I: 
i:hc- '.DtllvCJ'fd ~.)' EiSQf• TRIii r;o 1i~ ,c:ffo:t 1-.i lh! Sch;mci Md w [llffl)'ffliMJr otm'iJr 
Cflwc:M. 

·n,c ildDpchM 111rmc- £m11~ ~C:o:rnl!lfl>' ~ O,.JQ!ll lPf ffl.pnl orR;ft!lli1ih1:Camplll)" ~ 
Optkml 1(M ~l"a!t Ctitl rnq lit;) l,l(ldetr ~ ~~IQ.I~ S'IOCI!. rOpllw, PIIM to 1f1u,liJib11Ci 
Ri:maWn.11: -'lor«s and, ~l!rt111g l&np}Qf)--m. pi,111ismt ~ Lllb Cfw1c.. rlD!U'!OC4' or «cn:ll!C' 
~ Raut1£111 C0111p&ey ~ OJ,clom. C~ d"' ~ m'O" be}~ modiflCll.lon. orttie ~icdl 
CIICTIPI")' Sf0di: OptftM Pt~ l'flcJi.:lln1 ~ uj;i 11(~ emJ1ll1)·1:1r ~fit~ t,y, 'll~IU111 
CIX!IPID)' Gr modlflatlofl 10 r.bi tmifl. Jm1J o-r'1'ic ~ A;f1I com~ ESOPTn:m (P !he~ 
nwy ~) 1iDdudlng ~ acooumll'JI ditti!of, 1l!ri1I lii:i ie~tfd liS m ~ptl Jl'i'I i;.ftlJe 
~ ~ ~t or Ille shlrffloldm or ll1I ftHIIII • COinpvoi m:1 111t ~ 
Company~ 1hie, ~1¥1M "'1111 be: dmnQIJI bD be lbdr eomcnl !111 l'Cl}Jioo lo 111 ffllillffl pma!IM(IJ 
m !ht ~ Carn,pa1tf Stod; Op!ICK1 Vlw. Md J\c:$\lltln, CofllfllllY Sl,Od; °"'I~ .Plw. u 
~i,.pfm.d ia ll\h.,C111.1111r., if'{1> Mtm iqi,;i,vnl of'Or. ~ ort~~o1!kt,.11fthc ~ 

.. 
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Company or R.e:sul\mg 1Compgy or racltdlon or actioni 'WCuld be ,equl-rreid !n lh1s car:tneciion 
~ , u,y applic:abfe provWons of 1he Act llfi!dlqr O'lh~.- Applk:lblre Laws. 

6. LEGAL PROCBED CS 

6.1 Upon Cfflnifig intO cff«t or this Scheme. all ~\s,t letionsj admini,tmtive ·pro¢eeding,s, lribunsJ 
p~n.gs. i how cause 11r:itices, demandl, mcp.1 iand oiher piOtl:ttdings. of wha'5oevrr Mlln (exi;::,epl. 
;proecedinp 1:mder lhe Income T• Act) by or tpiJU1 the Demqcd Compimy pending andfor truing 
OJl ,o.r befo?ie the: Appolm.tcd Date ,or which may be irulil1.1ted u any time tnc~ll~r el!rd i !"I ttchr eaise 
relr1i113 to the Demergedi Undcrtakins sball m>t abate- or be d~oontmue:d Of l>e- in 11'\rY WI,)' p1i'ej1,1dlldally 
ul'cmd by liCSSOn of this Scheme or by anfthlng contlined fo dir~ Scheme md shall be continued .:md 
~ mfon:ed by or a,ga;lnst the ResmlinG Compuy in Ue wnc: mSJUK!i and '£1;11 lhc some ~ leril u would 
or ll'l'llglu ha.~ bee.n contil'luedr 41lldl rfflfOl'cat hy o:r iapinst tbc: Dcmerpd Com:lW\Y, "The Resul'tl.ng 
C-'0~ shall be substirucod mn place of lhe IDffllergcd Com:pimy or Added .H ~ m sui.:h proc;tt-d1ngS 
U1cll shall p.roso;:U1e Of dGfend all such p.roccedlnp .ai its o-wn, COSI,, in cooperation w,ith the DEmcrged 
CGrnpmcy" od the liability of lhe Demerpl Company fflal• stand nu'.lUlied. Toe Dml«gcd Company 
s.'h~JI [n 1no event 1bc ~nsible ,or 'ltab1e in re:111.tion to tn) tuch lo.Pl or other ~i11-.p in rct11100 lo 
lhe Dtmcli'UI U.ndertakiny;~ 

6.2 The Resulting Compan)I Wtdc~ to Mvia ~] le_pl md ok prooccdfn;s {ClCCCJ:U proctttfl~ uoou 
the: Jnoomo Tax Aet) initia.tm by ot •iMt ~ti Dcmcr:gcd Company nfermi 10 in Cl1tuso 6.1 abo"w'e 
ln!nsfeJ:11ed lO tts. ~c as soon .as, is ~ona.'bly 1Pmct1cabJe after w-.Effec1lvc Oa« md 1to ha.vi; the same 
continued, pl'OS~ ~ enforted by or a,gaiML lhc ~Uing Com~y to 't'.hr::: exctusion of the 
0~111~~ Compan)' 0111r prlM!lty. The Dcmtrgc,d Ollmpa:my "nd the Jt~u[trn, Company shaH 1T-1ak.e 
rclevan1 appHi:allo.ns and lne aJI step, u ffi:1Y be required in this regard. 

6J iN0'1.wilhsWlding all\ry1hlnc mniaim:d heroin a~ tr at ,my time aft~t the E,ff,~ive Date. the Dcmagaf 
COnnpnJly b, in receipt oJ ffl)' cfaMnd,. dllim. nric~ and/ or is impleadcd as a pany iin ml}' pmccedift3S 
befOR any Approprirto Authority {excepz prootcdings uf!.dcr the: rnaima Tax A-ct). iin each cue i l'ir 
rtl~on to lhr: Dernergcd Undtnakiifl&, the Danerged ,company shall. in view of ilhe u-~ sndl Vflring 
o-f me Dt~ Undertaking :pmsullll.t to tms .SclJ.erne, U\ke &U such 5lr:,Pi in lbe p.roc:eedlnp l:ldtrc mhe 
Appropriace AulhQriay ·to a,e:p]ue, ithe Dcmcrged Company wtth ,:'ht, R~ultins Compaw. Ho~, iJ 
the Demerged Comp,ny is Wll'ble to ;et the ~llhtg Ctimpany cep~d in it, pl1«· m JUeb 
proecedin,gs.,. the Demefied C10mpany dllaJI defend the $1!Dl,ei or d,:a.l w,m such demand in .o.ccordante 
witbi tM adv[ce of'lhe R,csu:ltimg Comp ny imd II 1he rCOSl of the ResuJli._g Compai!ijr 1100 the: h,rttt shill 
n:imb~ ·to thci Dr:mffied Company an I im,mties end obligatiioM inc;wr,1.d by lhe Dan-r:rscd Cwupany 
in l'Upecl daereo:li. • 

1, TAXESf DUTIES, CESS 

7.1 Th~ dmJerucr under .Pan 1l of die Scheme w.rnplin w.hb lh1: definition or ''dcmugcr' gs per Soctio(f) 
2C19AA) and om« pmv-atons of the lrNtJme"fax Ae-c. many terms or dl!uses of chis Scheme are foLUld 
to be o.r in~kd tor 'be inconsJstenl \\lilh .an,y of the re't1:vant provi i$jQ~ of 1the Inco.rnc Tt11JC Acc. 
(inetudtng Inc condJtions set out tbe~n),. 1u II iatcr date. whedlCr as r11 result of II m.,w CflollelmCflt or any 
amendment or coming into force of a~ prov,ision of 1he rncome Tax Aec or ,anr 0th.ti" App1ic:abJe: La.w 
or any j~ieial or executive intcrprttalion or for~¥ other nl'd!JOn whmoev,u, 1hc Oemerged Company 
and fhe .R.csvltilllr8, Comp.any shall dl.icuS'! in goad f&lth to nwdify lhi! Scheme· in II mucq]Jr 5$litfAt.lnty 
m1u1ne:r that erulin:S cmnpli!:ln~ of tfds Scheme: whh suell 1,XOViiSi 01'ls.. 



deductJonunder 84c1ion 94.B.9$ oa.tho Appainted Date.. ifimy. in respe¢t o,for:re.lmbletolhe Dl:merg,edl 
Underuking s'htti11 lbe al.1Tied forward tor allDWllfl(lc La the bands of the RMU!ling Com~•. 

7.l The bcne!ils. in mpea rof all Tu.es ded'tmN it $0llt0C ,flllfDS"). T~.cs collected at M'.IWNe f'l'CS '), 
pa.,ments in re5f)«t of tlld.vanet IUts., :seU"'8.SSe:55mcnL Taxes, Tax. on re:g:ular 1WCSmena made or 
ochffv.tise ,eco'\·ered by rthe App1Qprl1te Authorilies, ,on o.r •~ fflt AppOinrtd, D!lte in me:~ !.IDd 
PAN o.f the ~Cl'ijW Company but re'tiling to the pm&ts. incame or .Qains of ·&M Dcmergedi 
Undcrluins shaH be ilfCUJ~ to be th~Taxe! ded'uacd,.«illec.~ pti~ recovered. M theiCiX 111.&:,r be. 
by or .&am the Re:naliiqg Com~ mdl t1m crcd(t in ~ tlwecf wU be avai ~e in thei hands of 
·the !Ruvhing: Company. 

7.4 Th~ Raultlng Co:mpat1r shall be enrnl:e.d t,o ~l'llm dtdutitiol'l UN!crStcrl.on 4JB oFlhc' tawmc T,!l!X Act 
in mpccL of u11paid liabHlliC$ ·mransfared lo ii as: part of lhe l)ememgi:d Undmmng 1to die meiu 1101 
c~trnN 'by thit Dem.eraecl Company. u 111d w1'tJ'l lhe wm,c :ate paidl by the Resulting Company 
sumequ.em IO the Appointed Date. 

7.S Tho Resulting Compgny $hall be cn1i1Jed to ct&i m dsduction under Seelion 36(1 Xvl L} read with Sectfo!'l 
~ 36(1) or me- Income T0>c Act in res;pcet of the ~ 4! ~ lllie App(Jlmcd DAt:e ilamf'micd Lo it es p&Jt 

or the Demerg,ed Uodettllkm; ilQ die eme-nt they ue written off as imc:ove:rab1e by d\C Resultilng 
Compan,l)" u sod whm. the u:me 1ft: so Wliitten off lb:)r lh!:- Resulting Co:mpai'ly s1.d,~u~m to •~ 
AppoJ med Date. 

7.6 Tha Ra1:11ltit1g Coolp.anf shall bccnthlrd to ,i;laim deduclion ulildelismioo 40(ill) ofthelnc:ome:Tax A.ct 
in 1t:5pw of de CKpcnd]ture dimUCtwtd in lhc: hands of 1hc Dem~ Company. if MY, ~da ~ 
HCtto.n pi1Gli' to the AppOimtd Dile and in respect of w.litkh. the l'OS lliabilily is ~femd tc lhe 
llc,\.&ting. Compahf m- part of the Uah[l[tl~ a! the ~~prl unde~ing as .and whcq SY(:h TIPS 
liability 1'5 dischtrg-ed by lhc ltcswting Company ■fter ·the Appointed O.ue. 

7. 7 Ii' lite: Dem:ergcd Co~y i5, ,trnitled rto an,y unutllim credih, bent.fits under 1he Hate ,or 0ennJ flu 
I invcstml?lill inunlfw .s~es and po/foes o_rc.o~lcns: r:dalingi(,a the .D'em~ Uaddtul'lttg 'IJm'Mr 
any TllX L&w 0t ,.\pplicablc· Law, Im Rtsullins ·Cornpmy shall be mtltledl, as an irue,gnl part of thi1 
Sdtfflie,,, to dai.m .su:h K!'lefit or '~"'~ or IQJIIJ)iliscd ,crediu, as lhe c11Sc may bt. wilhoul any 
~me appr,oval or pcnnis,;ion md such bel'le6t or lncernives or unUiill:s:cd eredtts, es dlt' CM.c ma;, be, 
shall be available ror ut'iri:sa1ion to 1ho lw.ulmina Olm;paey in ac~ with AppUw1e, uw. 

7.8 U,ponr me Scheme becorn i ng eff ec:t:lve. rhe Dtmtr;g~di Company and 1ht' Re-suhin..g Company ihall have 
lhe right to ~ I modifj;• 'l;l:r~ir rupeetive fuimcsla.1 itll.tanerus md retw"m o.f income aJ'ong wtth 
~cribedl fomur. flli._g,. imd IMeJctJ:tt:$, under rhe Tex Laws and l(J etabtt r,tfumk 1md/or cRdim for 
'Taooes paid, end for m1tttl"$ inctden'fl,1 thereto·, if :required, to gi\re eJfoct tow :pmvlcsions of this Scheme. 

7.9 The Omergcd Company shall be lial!lle. for ,any 1'ax L11,11t1'$, and sh,U ~ !Cdtilledl 1to any ricfuiid:s of Tax 
froon Awn:i_pri:a.t:e A1.11horltics under Tax Laws. which, in eaeh case, v.iie nm de ,o,pemfonr or :aemi\Jitja 
of UJ~ Demtr,ged Undertaking )lrior to the Appoint~ Date, ~~ of whether such pa,ymi:ats or 
m:eipu are ,rovidcd or reMnlccl iii the boob oftiha ~ C-ompany and whc~er wwi paymi:nlS 
or ~eipts aro due or R"a.lind on.. before or aft.er the A,Ppainted Da.tt; and! e,·en U lihe J!fi:icl'ibed lim~ 
limjts for claimittg .auc:h :rcfiilnds or ctdits hDl\o'e I. p!iOd. 

7.101 The R.esultlng Cam.pail)' wU be liable for any To. pa,abl'C ito A9proprtate Au1Ju1Jities under Tu Laws 
and c$bsU be entitled co refUl'lds of aey Tax from Appropriate Au:1horities under TaJC Law,, "'hie~ rn 
each~ nriM:: f.rom die! o,pcnrtion or ~ctM~ts, orll\e Dcmcrged UndNtakins; on or Mier the Appointed! 
Dat~. regardless of whether such pl)'mcrus o:r fttleipts fire pm'iidcd1 or rec,ordedl in die :books of thC' 
De1ncrg:cd Company and wh.dhe.r 5,ur:hi payments or .rec.eipu. m: dum ,or Tc-.a.li:sed. on, bcf<:1re OJ' aft(:f chc. 
Appointed Date. 

7.11 Ar.y Tax lnccntiv~. subsidies, C'Jtetnptiiom, ~:Ail ~ TfflC bei)efiu ~tl'ICluding but n0l limited tD 
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export. inomtiva, Cffltits/ tncentt~ tn rcspecl of Income mX;, sales tmt. OST, mmovcr OI."<;. ~else duty, 
etc.}. wmtl'lt~ o ,ST cmlilt duty dnwbub;. md ollitr bcnefi~ tm!il5. GXemptiow, QJ prlvilql:'.$ 
e.njoyed.. granted b)' ,al.'I l\.ppropriate Am.hority or-a.:valled of by me Dcmetge.d Cllinpan)' andfcr'bcn.eflts 
under incentive 51:;1,emes and policies re'.laong 10 tha Demetgod Undermking shaill~ 'L\illtout any rurthu 
~ct or dttd, in :SO· fat as th.ry R!late to or are :ar'°aiillbte for lhc O:IK!f'ID-on and a-mvitia of lhc Demc-rscd 
Un.denatling on o:r aftl:r the Appoiru.cd DAie Md ·to lhe extm pe,rmissibte under ~ppUcabfe Tax L.aiws.., 
vot with ,and bi: «vaillbk: to Rmilling Company Qfl Olr: $111Il0 tamS am.di c.odiliom, es if the #lnC hail. 
been originally allotted, and/or pntcd airi.d/or san.crlaned andiM allowed to the ltesuTtf_ng Company. The 
f.kmcrpd Company 9.fld ~ling C.omp&rlfy sh.llU tak-13 iuch edio~ M m&y be ~ry under 
Ap,plicat,J·~ LAl.-ws to effect suc'h lrlmfen. -

7, 12 E&eb, 0f lhe R.csu1ltng Company and the Dem.erged C'cmpmy ihal[I be entitled 10 file/ l't'Yist Jmodlfy im 
inca1Tie-tax ~ TOSlfCS eemficates.. TD&rrcS ~. OST tt:tt1m! md aiher .._LUto,y :retumi,, 
Potwilhstaodmg, dul. the period :for filing;' rev1s§ng such lle:tllfflS Ii}~ have lapsed and to obtain tosrrcs 
cccttfkal.es. inc:ludtng TDS/rC.S c.e11.iificates rdazint: to ~ons between or unona,t lhe Danerg~ 
Company llnd. me Re!ultlng Comp!U'I)' and sh.all have the right. to c:l1im rmmd.s1 :tdvaMC: Tmc credits, 
lnpul T,ax tmlit (if ttlnisf'ffnle). ~its of ,di Tues pai~heldl eollect.cd, if ~y. l'.(J the e:umt 
pcm:ilsstbJe under applicable Tax Laws u ruy be req,uTl'td eo-l'IS'eqUcnt to imptffll~nlllion of this 
Sebeme. 

'1. I J I r'l1m De.rnc~ed Company miikes anr ptyri\eln to. disclwg,e any liabUiti.'C:5 11;1oorr T:ax Law, dl.11 me d!le 
responsfbilicy of lbe Resulting Ccimpmy under Clause 7.10 abo~ the Riesul'li:ng Company shaU 
promptly pqy c:ir rtimburs:-e ihc Dcmerg.erl Com~ &nuch JN!.Yment. lflhe Resul,ing Corn.pMY makes 
eny payment t'O disehu;e any UabiJ.iLtes under T~ u\\lJ mm u.c the fCliponsLb'Uhy of 1'.hti Demel'~ 
C:\lmpanf undt'.r' Cla~ 7.10 d!o\le,1 de Demerg,ed Compmy mall 'pnamptly 'pay M n:imburse 1M 
Re;wlling Company for 1uch mmmt. 

7 .14 Ef me J)cmcffged ~ receives ,~y rdwnb: umicrTax l.ii'11$ thli.t I.be Re.!Ulling; Compim_y i5 ~titled 
to receive wmr Chuse 1.10 11bo¥C. 1hc Deme-rged Campmy thaH promptly pay rthe.Resu,ting Comp311f 
the amount of refund so received. Uthe R~ullina; Company ,reeeives any refun.d.j under Tax. Lam that 
the Demqcd ·Comp,any Is entitl~ 1.0 tceeli\'e Wider Ga.use 1.10 1bo,vc<. tihc Rcstdling Compimy shall 
pr,ompd, pay lhe Deme--rged Company the amoun~ of :refund :so recel,vcd. 

7. m 5 All •• expeme.s, tncUTFCdi 'by 'Demerrg,cd Cornpan, md/o:r the '.Rcsl/l.11llng Ci:>mpm1y in rtlllriOn LO the 
St~ s,hall be: alloy,'«! as deduc.tion to, OelPt=IiGcd Company and the Resl.lltir'lg Corn.pa~ in 
ac~rdance, with the R'fQVgnt prtivi s~ of me lnMme. Tax Act 

7_·16 The benefits and privtiJegcs 11vailable to,~ dtmho!den oflhe Deme'lged Corn_ptT\Y by virtue ohhcir 
!'h.aR.bolding .0 d]e, Dmll:rgcd Com~1 i.rn':ludtng Ol'l ~OlilDt or being Ai lisl!ed company uooer ffil:: 
provisions. of lhe [nee-me TllX Act-Sha.H c:cmJinue to be- aVAilab1e: to the S:baRhotdus ,of the Dcmcrted 
Com-JIM)' pose the eileclive:lllcss ,of llhc Schfflte: m.c:luding ·dto5e spcci'lliefilty comerred Lm.r;kr llhe 
ru,i,ectivc: pl'Qvi~KlflS of me., lllcome Tax A~ 11lloiatioo of QOM af 1Jcqu'81liori of !llatts between the 
Oemtrgcd CompM'liy and ResulO:ng Cotnpany i~h,tdln,g grand fatherfr1g bme.fil for lhe purposo, of 
S~[on l l2A of the .Encome Tax Aet rc&td with Sectlon SS(2)(ac) of the. ln~ Tax A~ -period of 
holding or any other d~du.etlot'I or eoncGiion. available or coofemd by the Lnco:mc 'l'ax Act at 
edrnln'im&livc or J,uidicial pr-onmlll,bcmffl't&. 

7 J 7 A:fter the Appointed D~te and upm ilhe E.ffedive Dole'~ 111,\)1' Tu; deposited, Cffli:ficittes i~u.ed or rctums 
filed by lhe De.merged Company .reJJun; 10 i1bc ~merged. Um.h::litllkin,g sftaH ,r:c111tinuc lt'I 'hold good a5i 
ir !5-UCh Amatmt& were dq,ost"ttd, ttrliili'EC4.tes were, b5.uod and. mums, wm fi I~ by R.n11.1hiQf Campirey. 

7.18 Any ac::~ons laken by the Demergcd Comp;My to campJy widi Tax Le.w5 (inclt1dlng payme-m wy. }:,es,, 

maintenance of rec0~. ~y.m.rents, ~turns, 1'ax fi lin~ etc.) in RSpcci of Dem~ Unde11akm,8 on. 
and ftom the Appointed Date up to the: Effective Da.te w ll be <:o.nsideredl tiS adequate eomplia.m;e bry 

~ :;=~~ilh!!.atl ~merged Corn~ny with such requ.ireme:r11S, undcr Tax law.s and such a.ctions, 5h11H ~ deemed to 
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oom1itut~ !ldequato compli8J\CC by Ru-uJling Company with lhe reh:VMt obHpti-om under such l'ax 
LIWI, 

7.19 Upol'li tnr Effective Datew an d'em.ands, c;talrns. show cause notI~ :suit$,, aeLiom. adm i11istnlA,."C 
procaditlgs, U-i'bun&l p.fD0eediop, Tues md othcf nih,ted dispuces. reso'lutioo proceedings or 
wha'lSOCvtf nlblre (includlllg pl"OCl«ding,s UMCr the applicable GST law, however~ excluding any 
proceedings under the pro,visions of lhe rnoornc: Tax Acit). b:y or apin!t the- Demi:rged Comp&J'ly, 
pmdin,g 00 the E.fiediYt- Dare :relating lfO the Demc,rgtd Undert1Jdng sh ll n.01 abate or be discontinued 
or be in. any w-q pnjudic:ially affected by reuon of this Scheme or by MYth3111 contained in. 1h11 Scheme 
bul s.11all :be continu~ and. ~ c::nf on:cd b,y m-agaln!t Resul'tins Company 'With effect &om rthe Effectin 
D4te in the same manner md to lhc cxtan m would or might hne been eontinucd ,&nd enforced by l!lt 

ag_a[nst the I>cmergecl Company. 'The Resulting ·Company shall be s.ubsthuted it1 plaoe of tho Dane:rged 
Company or &ddcdl es party to .such p~..-c or def end al~ :!l,u.ch proomlinp 1n its own eoS11 ln 
cooper.lion with I.be Dcmffgod Company and 11.hc ,t~ility of the Demef&Cd C.Ompany shaJJ stalld 
nlJJJilicd. Thie Demef'led Compa,n)' sh.all In no c:vcnt be mpomib1e or liable i'..Q reh!tion to my such tcgll 
oI other pmcecdin,g, in relation to me Demersed U'ndertak[ng. 

7 .2.0 "olwithslll.r\din; anylhlng corullincd bcrcjnabo-ve, if a1 any time after lhe Effective:' 04te, the Demerged 
CQmp.,ny is in ree,eipt of any ,demnnd. dahn. notic:e, and / or i~ impkadcd u a part)' in any pll'OCeedinp 
before .my Appropria,e Authority, 'lll ~ch cue in relation IO ·the Demerged Undectaklng, d1.t Demerg:ed 
ComPM)' shall, in vitw 0f the transfer ,and vr;5lir!1J o.f lhe: Demetgtd Undi:.mlking ~int to I.hi$ 
Scheme. ..ake atl, such steps in lhe proceedings. bc:lfore the Appttlf)11fa.1c Authority to R"prw: llh; 
Dan~ Comp!IDY wilh R.c:suUln.,g Company. However, .if the Demttg~ Company is unable tn get 
Resu1tiq;Company repf.a«d in ii.! pla.oe in wr:b proceedings, lhe Dcmerged Compai'.ly shall defend the 
$8.mC or de.al wLth 5Uch dcmMd in K~ wlth tnc: advite of 1he Board of Resulting Company and 
~ ~ shall be borne by Resulting Company and lhc: l•t:tcr .sm.U reimbt:U'sc the Cmm«Qed Company 
all liabilities snd oblipticw ine1.111red by lhe Dcmtried Com~ •n ~ thereof. 

,8. CO SIDERAUO 

8.1 'rbe comldtration far lhe d.t'.ln~f8JU of du:: ~ed 1Jnde.mki.ag $hall be the iS$uc ~y the Raul ting 
Company or 1 (one) fuUy paid-up ~uity ._re of 1h0 Resulting Compmy havi:n.g '1.ce value of Rs 10 
(Rupees Ten) each for every I (one) fult)' ~ict.up equ[ty s~ of Rs 10 {R~ Trn) i:.aeb of the 
Oemcrgcd Com,pruty ( .. Raultlni Co°'p!!IDJ New Equity Sh1RI.,), 

8.l Upon coming in1.o i;ff eel of lhc S:hcme and subject to tile pn>vlsioM of th.ii Sdlemew the Resulting 
Company :shailll. with.0111 .11ri,y furdlei- ~pplicatio~ act. deed. ooflSiefll or imtrumcnJ. is!iue artd aHC)l 1hc­
Resi.dung Co11lplffl)' New F.quity Share(s) tc fir cqu:i~ sh&reholdcTS 0f me Oemug,ed Company who 
hold full.y paid-up e'l,uity :sham of'the ~ Curnpmi' and whose namts arc r«orded in the 
regi~ 01'1,ru:unbefs and/ or rcccimls of1the depMiH>ry on the Record Da:tc. 

8.3 Th.c Resulli~ Company New Equi~ Sham . .shall bG :subject to lhe PfOVLSions of th.c mcmon.ndum ,of 
imocimion and a.rtfolrs of assoc,iation of the Resulting CompllD)'. inc.Mint: with :respect eo diYldNtd, 
bo11us. righ~ .shim and vmrns rilbts acttehcd to the Resultlng Com,pa.r,y New Equtt)' Shau:s. 

8.4 TbC' R.esulcfns Com,puy New Equity Shain tl'!lt u-e to be iS5'Ui::d ~n tcnn, ohhis Sehtmc shall be i.ssued 
1n demate.riali.!ed romi. All lhMc equity shareholders who hold shares of lhc Dcmerged COJnpany in 
physical form shall tteeive the RffllJling Company New F.quity S!wes in dematerl1di"l.Cd form onty. 
p.roridcd that lhc ddails of theJr •own 'With the depc,sitory partie~pant are intimated in writi~g LO 1ho 
Demcr,g;cd 1Compmy and provided 5udt Ulltimation lw been r«tfived by the Oemerged Company at 
I i:.ut 7 (seven) day.s beto~ the Record Dlti:. Ir no sLJCh intimirtion is received from 11mw shardwJlder who 
hold5 shaJt:S or the Deme,rscd Company m phys~ fonn 7 (so'l'en) ~s. bef Or'e' 1he Reecwd Dau~. lhc 
Resulting Company shall keep .such ~hares in abeyalliU / C$CJ'OW a.c:count I with a ffll1$tcc DGff!ifll!.ted by 
the board of lhc Rc:5ulli.ng Company for th.e benefit of such sbareholders or shall be dcaft y.id\ as 

~=~~, ,~vided. under the A ' Law illld v.i!J be mited to the rcs,pccli'!,',e ctcpoS:itor:y pm.idpllJ'lL 

o,-
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t®Ul'lts of such $hatt.hok!en u Mid when th~ ddllil,, of such shareholder's aoeounl widl die de1»1itol)' 
pwdpan1 are inlim1ued in wriliDJ to the Re.suiting. Camp&l'l,y andlo_r its registm, if pc:ITllitted under 
Applicable_ Law. 

S.S The Resulting Company cw Equity Slwa to be i»ued by ·the Resulting Company. pllJ'!Wl.ffl to Clause: 
8 In respect of anr shales. of die Demerged. Comptny wmeh are heki in abcyan;e uodu dle provisions. 
,of Section 126 of the Aci or whtdJ tlw Jte5ultin_g Company is unable to w.ue due to non-tt~eipt of 
re!evanr a.ppr0v11I, or due co Applica.ble uw~ or 01hc:rwiso 5hall, pendirig allobncnt or seUlemen\ ,of 
dispute by order of Tribuml or llD)' QOurt or ~ise. be herd En abeyance ~Y the Raulting ,Cornj)BJ!ly 
or hall kde-alt with as provided under lhc ApPlic.ablc Law. 

8.6 The i~ue and alkmntnt of lhe Resulting Company New Equity S~ i1 1111 intqra1 pvt hereof and 
slwl be deemed to have been carried ow und.~ -dlc ordm passed by lhe Tribunal without Jlle\Uirin& my 
fauthel act on lhe part or lbe :Rc$ultins Company or lhe Dtrnaitd Company or their shmho!ders and 
as iiflhc proeedu,e laid' Clown under the Act and ,uch other AppHcabfe Law, ,vcn: du1y QOmplied w:ith. 
It if darified thrt lhc 4JJp.roval of lhe members, of the Resulting Compmy lO thi1 ~ shnJI ht 
deemed to be their consentlapJlf0¥11 for um i.ssu~ and 11Hoimen1 of the Resulting Company New Equity 
ShattS under 1ppllcable p_rnvisiof!S of lhei .Act. 

8 .7 The Resulting Compiny New Equity Shares to be issued by the Resuitlng Camp&ny in rtSptCI of ah~ 
eq,uily ~ of the: Penri.e1ged Ortm1WJ¥ herd i:n 11\e 11.mdn.lmed SWilpense aCC()unl. lhall be: credited to a 
mw unclaimed sUJpcnsc acrountCTUted f'Or sharclwtdffl ofdle &i:!U_lling Compel\y. 

S.8 l:rl Ille evcnL I.he DM'ttrgcd Com,pany resm1cl111CJ its shin: capital by way of share tpHl or MRSQlidation 
or any other corporate action bd'o~ the Retord Date, tbc ihare enlillemml ratio set out in CJamie 8.1 
sha:11 be 1ulmbi1 adjusted considering dto etTcet of such corpoiratc ~Ion wilhout m1uirerm:nt or any 
fl.aflhc:r ,wro,val from sl\areho1dcrs or Appropriate Authoriry. 

:S.9 'Notwilhstandflrt3 ,anyth.tij; to the C41\tr'8t)' tonmincd in this Scheme. the Dem~ Company shall be 
abre to llltse capicaJ (by iss,.ie of shares on ri_g,'hts tmis or prelctmtial bMi!, il$suc of con,"efflbl~ 
WUU1ncnt$ or Olhcrw~s:o) as 1they mar d'ttm tit for their busifflli IICCilUUUMJ1ls from tfme co lime during 
the period between the itppro,va_l of Ote Sel'leme by the Board or the Oeinerged Comp!llly Uld lhc Boud 
of lhe Re:suhin; Company anli lhe E,ff"-ecti,i,1,; Oa-tc. There shall be no chln;e i:n the share enlill~rn~nL 
ratio &tt ,out in Clllm,e 8, L on AC--COUnt of sueh ciipll41 mi~~ 

8, IO Upon lhe Scheme becoming dfiecuw.: lbut pliioll' to che issue of 1tht n:esuhing: Company New Eq,uhy 
Shares, lhc alllhorised share eapi:r.al of the Resulting CompiPJy mall SlaDd altered and lnctcascd. witholf1 
111'\Y furthet ~C. inmvmtn1 or deed on thCI pan of the Resuldng Company a.s undi:r.. 

ares of JNR IO each 20 00 00 00 000 
of lNR 10 each ss 50000 

Tobi 10,00 . 5 so 000 

8.11 Oom~uendy, th'C ~isting capital i;,Jause of the Memorudum of A.ssotiatlolll of the Rt.rulti':ng C'ompany 
shall wirhout any ~ instrwnem or deed be ,nd stand alt~ modified and amended and be r,sploeod 
by the following cla111C; 

"11u Awhorl.$(d Share C'1'/'lfal qf 1ht Cflm/1D11Y ii f 10, 00,S5,S().IJODI- (RJJpl,eJ l'wo Thousand Croru 
tutd Fifty F1w Lallu F'i'fty 7hqusand 0tt}y) con.ru.tllfg o/2.0D.00,()0,000 (Two Hundnd ~) eqnity 
SNut'.4 Qff JOI- (~a TM 011ly) eadl tma1 $,$.1,000 (Flve Lokh Fifty Fir.,,a ThowandJ preftnrtce 
.fharu of lb. JOI~ traeh, wi1i1 a pcJ~r fo lllcr:t411' or r,~ · fhe C'1Pila# a/ l~ Cr:mtpmry ln QCCQ,dfJlft:e 

with tltf pro'tJ/.tiom of tlu Compam'e.r .Acl, 201 J cmd lo daut,n, Of' rt.daul/y FM shar-e .capiutl."' 
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8.12 

8.U 

8.14 

9.1 

It l:s etariftcd 11.htc. dJc ~pprovat of the mcmll,crs of the h5ultfag Company to trus Schc:me, wtil be 
deemed to be their 00mem/a-ppn>val (or the sl~ratton or du: Memorandum of As$0Ciation under 
s«uoru 131 61, 64 and other apptleab!e pTO\lisions of the Act. The Rcrnlling: Compaey :s-Jw I pll)' ~ 
requislre :namp duty nnd Roe f~ !nd sh&ll me lhe rcqulted ,rcwmsJ info.rmatloAf 8J!t'lcndb'.I. capy of:the 
Memorandum of Assoduion with the RoC to gi'Ve effect to the a'l1emion in the authomed share eapilal. 

The Resulting Gomp&ny shall apply for listing of its oquity shares on lhc: Stock E~anB§S in re.nm of 
and in compliance ofSEBl Sehemes Master Ci'rcwar ,and other felevant pro°lis-LOM as anay be applicab~. 
The Re,s-,ltin; Company Nt'W Equity Shara. aUoued by the Resulting Company in 1enns of Clause 8.2 
above. pUl'J'WU\t tO this Sthem<e, shall remain fio7:en in the deposftoty S)'S-tm\ till Ii.sling/ tmding 
permhsion i$ given h)o ihc dcsi;gnatecl St0iek. uclmange. Fu..nher, lhcrc ,halt be no change in mhe 
slwcbolding :pam:m of '°e Resul.lin_g Compaey bet.ween lhe ~ecml Date and die ttsting of its equity 
$tiwe:I which may affect tho itatus of approval of the S\Odt Exchanges. 

The R.e:suJtiq; Compmv ,h1dl mer in10 ,u~h amngerne111"11 and eive SU!Ch confinnatioru and/ or 
~kings as 1omy be necessary in accordance with AppUcable l.ew for complying with ctw­
rorma!ities: of the: Stoc Ex,¢tJan,ges. 

ACCOUNTING 'FR£ATME T 

Jn die boob of me Dcmer-s,ed Company 

9.U N01wiU1$UUJding aoylhiog lo Lite coruraryoootAined h.ercin, th; Denu:riedCompany shall give 
eff'eet. re lhe demcra-er of ithe lDffllt'ied Unde-~'king In l:\CcMdanQc with tilt ~untin; 
pril'\Ciples ~ribed under the Companies (Indian Aa;ounting Smnd~nb) RultS. 2015, as 
notlfied under Scci:i0t1 lll of lhc Act (""Ind AS"'}. a, ummdcd and on Lhe da,te u det~ utcd 
under tnd AS. The accountfnS- in tihe boots of the. Demergcd Complll'I.Y ts as fdllows: 

9. l. l. I 'The Deniers~ Company :ihell dmcogl'liM: fro1n its bocks of ~-counts. lM CAJ'fY'ing 
amount of assds and liabllltics pm1il'ling to lhc Dem~ Undenalcing; 

9. IJ .2 The 9:CC$$ oflhe1Cllff)'lngunoum ofll!sets tram~ ov~ the cerrylng amounu1 
Ji:nbUities U'm.'l!fcrred sh4I I be dtbite:d to appropriate resenie .,,.i thln equity. :md 

9. l .1.3 The Oemerecd Compan,y shall derecognisc the carrying mount of inve$trmmts in 
the ~tingComPIID.)' cancelled punu.ant to, 1~ Scheme. 

9.2 In the boob of the Resultlng C.0RIJ)W!1)' 

!t2.I Notwithstanding imything to me contmry co:nwncd herein. the Re.wlting COOlpi!,11)' shall 
accow,t for lhe ac-qul'sition ,ol' the Dc.rnqcd Undensking tn iv books or a.ecounts by appfying 
the pri-nc:iples pn"SCribed [n Indian A«ountine SW.cwd 103. Btniness Cambi nltions, 
Appendix. C • B~ eombiDMiD11$ of entities under common eonunl ,1tnd olher aeco-Ul\trng 
princip!e.s pr:es-cribed un.dc<r the Companies (Indian AcCG.'Wtting Standards) .Rulrs, 2015 (Ind 
AS) u notified undu Soetion 133 of the Complnie.s, Act. 20! 3 and on the date detennined ln, 
aoe<mknee wJtb lnd AS. The Res~dng Compapy 5h11U account fot a.cqui$ilion of Oem;~rgd 
Undefl'Uking as fol lDM'! 

9.2.J.I R¢sufting Company ,shall tcPOgnisc the ase1S Andi Eh1bilitics of 1M oemeraed 
Undffl8king, 4''l lhclr respedivt WTYfn.8 amoun11 as appearing in the books 01' lhe 
Dcmt-ii'ge-.d Co.rnplil'ly; 

9 .2.1.2. TI!~ Resulting, OomJl(Uly shall demt lu s~ cBpilal ~nt in il5 books of &ee0unt 
with the agvcgaw fue value of the :thares issued by ·the Ruuhin,g Company lo me 
Demer&cd, Camp,3ny ror emcelled share, Alld c,e,dit cap[tAI ~CTYC for lhe Sime 
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amow,1; 

9.2'J.l Th,c difftrenec, if any, ~ni the Wljl'f:ng lffl(hmt of the net UKt5, of the 
Oenierged Undt-nakin8 1t~uire-d and 'th~ i11B1Jcp1e face v&lu.e of the: shaRs iSJued 
to du: $harchold~n af lhe. Dernc-1,gcd: Company s;h111U be :adjusted w cs.pi'-81 IUi:.rw:: 

9.2, 1.4 The H~~al .iements of~ Resutnn1 Compffl>' !hatm be restated ln xcomane.e 
With the requirement.J or Ap£'ffllix C of Ind AS I 03; and 

9'.3 Any matter oot dta.ll with tn lhls CIAuse 9 hereinabove shall be dealt with in a~ordAnCl! with the 
~p:UcabJe Ind AS. 

J1Q. REDUCTION AND CANCBLLA TION OF EN11llE PRE--S'CHEME SHARE CAPITAL OF 
THE RESULTING COMPANY 

10.1 Upon allo!tm,:nt of the R~uJring Compimy New Equity Shares. the e:lllin: pm-st-heme. p id up sba.rc 
capital of the Resulting Cornpmy slta.11 stand eance]l1ed ,and! ~~d.. withou.t any c:oMideramion 1and 
without afl:Y further act, instrument or dttd, whic:h shill I be r,eprd~d as redu_ctiort or shstc eapitll[ of the 
lliesulting Compa.niy, put"$U!fflt: to Seciiof\51 230 to 232 of the Ac:1 ti nn ml(gra,1 pal'1 of 1.hc Scl!ernc- lJ"ld 
the Part~ shall not be requffl:!d to follow the ~ Ul\det ~idem 66, of the Act w any other provisions 
of Awlicable- Law .separately. Th aforesaid ted11ction of capital does not involve any dirninudon of 
liabllity in respect of lll'ly ~paid mm capil.ll or paymmd t0t any shucbald:tT ofaey pm-up !ham capital 
or Jl&ym,;m in any oth~ form~ 

10.2 It is eli.rificd that the approval of lhe members of the Re.111.iltjng Compmy to lltis Swieme., s'h3II be 
dee.med! to be their eonsen~proval for 1be ttx!lu~foo of ahe she.re capital of the Resu1til'lg Company 
under appllc.ablo prov[sloru of II~ Act. 

i 0.l otwi~&anding lhe ttduotion in the stwe e4plml of the Resuhir\g Company, lhe R.esuhi ng CClrnpa,ny 
shall not be requfrtd le> add "And Reducei:r' 111$ suffix to ib n.une.. 

U, REMAINlll C 8USINESS OF THE DblERGBD COMPANY 

11.1 Thi;- ltemainang 91.1s1nw ofihe Dtmcried Company shall contlnue to belong ro and be ow-ncd and 
managed by the Demct'ged Com:Pbl)'. The Deme~g;ed ComplfliY shall «intinuo co be linble IQ pe:rf crm 
and disdJa.rae all las lial,Jllth~:s ~ obli.gaiio-~ in relalion ro lhe ltet.nainins Business of the Oemerged 
CompaD)' and the Ruulun.g C.ompar1~ shall not have anr liability or obllgation1 in tt-1.stion to tJ,e 
R.tmaining B-us:iness of Ille Deme.rg.cd Company. 

11.2 n the R~5Ufting, Company is in receipt of any demand, cWm. notice .'!nd/or is impJcaded as .a party io 
any proecedinp Wore any Appropriate Authority~ in each. case m rel11tiM to the R.emlllnil'l,8. Business 
of the Dmerged Compll'l~1 tbe Rcsultin& Comp11~ :s~ tu~ olll :such ,tc;ps in the pro~dinp berore 
me A:ppropri!Ue' Authority to 51.lh!lirutc the Resuiting C"°mpa_n,y wfth lhe Demergtd Company. HO\vt'ller, 
if the Rcsulling Company i~ unable. to tep)acie the Demcrged Company in s11Ch pmccc4ings. me 
'.hsuhin1 Company shall defmd lhe 5;an\C or ,deal with such demand at the casl 0f lhe Dem• 
Cffllpan;, and the laner shall r,cimbime lhe hsulti~ Company, against •II Ji,a.bUilics nnd oblipdons 
incurred by or agairLSt the Re$ulting ,company, in respcc1 lhetec>F.. 

ll. A_fru:NDMENTTO ARTICLES OF ASSOCIATION 0 1FTKE RESULTING COMPANY 

12.1 Tl'leutJclcs of :moc:iation of the R.e.:w!ling Company, if1required, shall ~tand amended end restated to 
com.ply whhthe provi~ions required for [istedcomp!ll"lf. 

. 
1.2 .2. Th: am.codmenH pursuant to this Cli3tl\!C ll shall become Op(ralivei ,upon lhc: <lffeetivcness of the: 

b)' virtue of lhe r.c1 lhal the sharcholcfas. of lho P..csultfng Company. wh[le Appro,vlng the 

I
t') ~\).1'inr,.,.~ 
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Scheme. 1115 .a whotm. hive approved! and .ec:x;orded the rolov.anc. CCMUeJn.15 u n:qulTc:d uPdcr lhc Ac1 for 
amendment or the- an_[c,lcs or n,oci&tion of Ibo Resulting Company and shall not be required tQ p11$s 
~h! :raolutions under S«don 14 or any ewr a,pptic::ablo provisions af me A«. 

U. VALIDITY OF EXISTING RESOi..Ul'lO 

Upon the com.ins intocffea of the Scheme, the resolutions, if an~. ~ed by lhe Dem~ Company 
relating to 1th,e D~mc:rgcd l!Jndau.king, whlch arc ,..,lid and sUMistlng on the Eff edive Date. shall 
oonttn.ue to be valid and sub!Btiqgand be considered~ ~!Ullions pass.ed by lhc: Resulting Company, 
tlld lf".any such resoluti01151 havo any moiim.1SJ)' limil!S a,p,0¥1:d under icht proYislons of the. Aci. or Jny 
Olhcr applicabte su1utory proYisioo~ SU(:h Hmits shall be &ddcd. to the Jimill. If ln)', uridcr lik-e 
,resollllions passed b)i tbll Resulting Compllll,)". and 1hall c.onaiiutc lho ~te of 1hr: said limils Ln. the 
R.csulune Company. 

PART IH 

GENERAL TIRMS' AND CO ·» mONS 

14, WRONG POCDT ASSETS 

14, I SUbjtt:t w C la.use IS and ull\J~ othe~5e s.Jecifiied in the ~nns of the Sc:htmn,, no pan of the !Dcmerg(d 
Undeffllking, 5hall be retaIMd by the Demorgcd Company &ft.et the Eff «th,-e Ome pum.ant 10 the 
$(heme. lhny pa:rtofmy ofthe-l[)emerged U"d~rtuJdng Is inadvcrto:r,tly not tr1t1ttfcm:d to the Reslillrng 
Company on lhe Effce1ive Date pu,sum i:c, lhe St:bi;m1, the Defflttgcd Compll!lY sh!ll talc:~ sueh aetiom 
iu may be rc-asona.bly ~ul.rc:d to ensutt min liuch pan of tbe retewnt Demerged: Undertaking. as lh.c 
ta.!c m1y be,, is tmns.ferredl to the Rauttln,g Company promptly and for n_o l\lrther considetltio11; ancl 
withou1 ant TlX imp!iutio111. The Dt:mcrged Company sfQiil bear &Ll costs ,and cxpeMCS as ma.y be 
;requucd tobe incwred by ea.ch oflh~ Deme_rged CQlnpmy or lhe Rtsulting Comptny, forgiving effei:t. 
t0 (his Clause, 

14.2 o pll1l of the ~m~ning Business of me Diamergedl Cttmpa.oy w.11 be lr8insfc,r,oc! 10 the RC?sultina 
Company ptirtiUML lo ll1C Scllcme. &r:any _parl ofthc.Rcmuning BU!m~ of the Dcmc:rg,cd CQmpmy is 
inadvcncntly held by the Resulting Comp:my e1lcr the. Efl'fflhtie ~ I/he Rcsuftina Company shalJ 
it4ke such 8ctionis as l'M)' be rieasOMb!y required to ensure lhlt such pan of the Rtmairting Busllless or 
lhe Dc-muged Com_pan,y i5 tuuufened bat.k to the Dem~ C.O:mpany. promptly and ror no 

- ooosideratiorm. and ,. ithoul any Tax implieations, The Ri::sulting CompPy shall bear' al) cos.ts and 
expenses e.s may be rcqu[m w be incurred by ~ of the ~~ CofflplLQ)' or the Rffl:lfting 
Comp.my for giving effect io this Clame. 

14 .J lf'lhc Dem.erst(I Camp:iti,)' real ins lfi)' tuno,mas n:fteir the Eff-eemive Date lbai fbrm pan or1:h,; Dcmuged 
Undbtaking, 1l shall im.mediMely make payment of such amounts 10 lhe Resu[Ling Compan_y, 1, ii 
clarified that &11 receivables. relJl.tln8 lo the IOcmerged Undenakl ng. for Ille pe.rlod prior to lhe IEff«:tive 
Date, bm received after the Effeci,ve Oat~, rt1late to the ixmerged Undc:rtakiJl& and shall be paid 10 lhe 
Resuitifig Company ror no addii1toml comidmtion. ,andJ without !Jl'\iY Tax implicmmillfU. U lhe· Resu11ling 
Company It-Al~ any 11I'r'l(Uml5 after lhc J!f{eclivt Oare wt :pert.al~ to I.be Remalning Business ,of the 
Deme.rgcd Company, the Resulling Company sh~I rmmedtau-1)' l?IIY such bl\OUnts to the DemC11td 
Coffl.Jl3lliY. Similarly, ilfthe ~cd 1Company dischll.J:&6 MY Dmiergc:dl Liability lltlcrlhc .Eff«ti,·e 
O.ie, lhe Resulting Conipany ~hall mAke payment of sucli .amoUi'lts m the [km~ Company. 

lS. RESID AL PROVI 10, S • 
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Resulting Company i:s dmntd to be a.uthoriz.ed to enjoy aie property,~ or the righc., and bend'i15. 
arising from the:: Permit u if lt wae die owner of the propmy o:r Wot\ or as ifit ~·ere the Drigina.1 part)' 
to d.e Pemrit. ll ii cwified th.at till ~ l'fY l5 made· in the records of tl,~ Approprille Auiborilic:s and rill 
such titM • ,nay be murually sgrt,«J by the Parties, the DM>~ Cltmp,my wilJI ccntmut lo hold lhc 
property snd1or the asset,, !Pmmt and righl$ and bc:oofit, arising lhertfrom, in b'US't for and on bdlalf of 
th~ Resulting Compan.y. 

15.2 wi,hout prejudice to 1M aforesaid. itis clarified Ulm :if anf assets (c:sta.te,, claims, righu., ·thlc. intcmst ln 
or relating 10 such assets) or any contract, deeds, bonds. ._,gl"tCr'r'l~ts. schemes. ~dcm, :amnJmient$ er 
Olher Instruments o:f whatsoever nature &n riet11.t:ian lb the Demergedl Und:enakiine: which the Demerged 
Company ,owns o.11' to wl'\idil the Ocmer,gtd Company is: a :party to, C8J\M& be h'iMl! ~fTOd to or vc,wd ;n 
the Rtesulling Company rm any reason whmoever: 

I :5.l. l The Dcmergcd Cornpal'\y mill hold such asKl or comree\ deeds, bond's. ~ents; schemes, 
tmders, arrangements or other inSlnlmenlS of wha1:$0CVcr ~ in trun for uw bcmc6l of the 
Resulting Comp,a,t)'. iQ s:o far.as ll ls permisskb1i:: 5010 do. tin S"~h time as &heir uansfer or 
vcsttll8 in the Resulting Company i5 eff~ 

1 S.l-.l The Oemcrged Company and ma ~mg Oomp1t1.y ih&ll., t\owcver1 betwecll'll them$.CI"~• treat 
r.m:b other u if 11tll cordMcu, deeds. bond.,, agr,eemen~ schemes. tend(:~ un..nJ,ffllcm or other 
lMt:rumcntsofv.il1JtM>CVCrCl.flture in retationtoth£ Oemerg,e(i Undemking had.been lrBI\Sfcm:d 
to che Resulting Compal)y Ill'! the Etrect1ve, Due; and. 

I S.2.J The ResuJting C.ompan)' $h II perfom'I or a.uist lhe Dc:mc:rgcd Compiny ia perf Qffll1ng an of 
the oblipti005 L1Rdcr ~ COJ'llmCIS. deed$, li>cnds, tgrttments,, schema, t:enden, 
111rrangements or omer insnumem.s of whltsoevtr nature. to ·t,e discharged Mier 1hc Eff'tclivc 
Date. 

I S.2.4 il w clarlfled lhat I.be Demuged Compan)' i8Ad the R~ttin,g Company may enter into contrans 
or a:rranpments, u may be required to give ~d to t'he pro..,i:stom of mis Claus:t l S. I .end th1t 
any such b'a1'\ fer UMC(' dJQ pTO'risiom1, h.erieiof shalt be: rJocm«I to be whh effect from lhe 
Appotnred Date as :pq inlegnll iP n of 1he Schc~. 

15.2.:S The mechanism Qr anangemeru behJ.«n the Demerg~ Company od1 Resultin..g Company, 
punmn1 .fD lh& Clause, Blw ,he, Blkcu~ Da.fe:, wJJ be: bas-cd <m lM toJlowin.g priMJpJ'~ 0) 
lhe Dcme~d Coml)WIY Jh4ll not be rt.Spansibleforper!Offllanee of~ oblig$1ions or iorany 
Oemugcd Liabi l'i ·cs and shaU not be entitled to any rights ,or to rcC¢ive JnJ bencfru ,y,-:hmoever­
in .reltatLOn to lhe Demcrged Un~ns.; (ii) d,e rights and liabHJtles in c:ionl'l~lion wilh ·th~ 
Dcmerged Uocllcnaking. shall fffl 11nd be borne ellllrely and cxc]u~i,..cty by :RC$uldng Company, 
in each c115c, IMlbjat to any sc.pecme a,~cnt executed! by lhe Parnes In accord~ IA'ilh 
Clause ] 16 below. 

16.. ADDITIONAL ARRA CEMENTS 

16. l The MFL B\Jsinw has vM'iotts attcr,.depe:ode-ncies ""i.Lh lhe Rcmaming Busint;U o! the Demcrg,cd 
Company for wblcll 4Pl>Npriate contncu / ~mcnl5 win be ,eJJtered into be•ween the Dentergtd 
CC>mpeny and the R.esu_Tti-ng Company rprior to J!:ffeclive Date, i~udln,g inter aliQ for sb11nna oJ 
infrmtrudutal f'ati1 iti~, '™3i: of ~ets (whether movtable or immovable) including inellectull 
prQ~ and seNices l'Clat[ng lo infamwion 'technology. rcplt a.dm lnistnuivc~ accounllin~ te~. h'C'UUI!)' 
l.mong,st0~1'5-. 

16.2 Tht: Dtm~ed Compal'ly lllu cenain ~sting amusements wid\ ei:na.'in l.bird pawcs., \\!h:ich a.re 
impolil:iJn (or the efflcleu: fim.ctioning of lhe kuu1ting Company. l'hes:e ,anng,emcnts will be cwiiinued 
wilh lhc Resulting C.ompany and lhe Resullil'lg Comp,m.,y mil)' enter mco appropriate bran£.emcnl5. with 

__ erpd Compan;, or .such third ~cs for ,eonrinutty ofmdlmanFJllimlJ. 
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I 6J The appraw11 of this kheme by the sbarehG!dM of 'the Rcstltting. Com:pany and lhe Demerg.cd 
Company shall be deemed w c.ot'l!tittmi due comp~anee with Si:JCtion 188 and any o'lhef appliaibl~ 
provision$ of the Ad, Regulation 13 :and my olber appHcable provision of the SEBI LODR RegJJ]'llliom 
aad du~ artiele.s of usoclmon of lhe Renlling Company ind the' Demerged C-0m,Puq ror 'Che purposts, 
or ahi.s Clause 16, and no further Ktion Wider lhc Act, the Sf.81 LOOR Regulalioru or the e.rticles or 
a:ssociatiol'I of the Resuhirtg Company and the Dcrner,acd CompM)< ~all k :sepm~eoty ~uired. 

17. BUSJN£SSlJNT1L THEEFFECTM DATE 

J,. I With effect from the ewe of Approval of'th:is Scheme by lhc respective Boarch of 'the Putlcs and up to 
1111d i'ncluding the Effecli\lC Dato: 

17.1.1 The Oemcraed Com~ shall CM)' on the ~ine» of the Demecged Undc,tmng wilh 
:tUOn&ble diligence and business prudmc.c!i and in Che same MAl!I~ #S il lh:td been doing 
hifberto;aru:I 

17. m .2 The !Parties ( y,•ith respect 1.o the !)cm ugedi IUndcrtak iJli} shaU be ,entitled, pend mg lhe sanction 
of this ~heme. co apply to tile .Ap:pro.prb.te Authoriues tOll'ICfflled as ~ under 
APJ:1Ucable t.e.w for such Pcnnits which the Rmulri~ Company filt\Y ftXIUITTI to wey on the 
MPL Business and to, gi-..·e effect to lhl:s ~heme. 

111.l Wi1h e:lf«t fmm the AJ);poll'llcd Ditti:: ,imdl up ro and i11t.1'-ud1ng: 1lhe '.Effilclirve Dlte: 

17.1.1 11.e Deme:tgcd Cotnpa~y shall be deemed to have been carrying oml :md sh:ll'll am')' oo ilS. 
busines; and activitits of the Danergcd Um:fCIU.king and shall be deemed to htvc: hcld 1nd 
stood pM:se$scd of and shal.11 b,old 1.Tld stand po~~ of the at$ffl Of I.he Deme1g.ed 
Un.dc.rtaki]ll: for and on aoeount or, and in trust for die Resulting Company: 

17 .2.2 AH pro nu or income 1ri:stng or accruiog 1,0 'the Ot,mc:rg:ed Company wilh rc,pc-cl lo the 
Omterged Undcri.ting and all Taxes paid thereon (includin1 but no1 limi1,:d to advnnee mx. 
~ deducted or ooUecud ■-t .sou~. mirumum al~rnatc- tax. dividend di!tribution mx. xc.urilies. 
ttrumu,:tion tl!X. taxes wi'thbcld/peldl iln a foreign c.ountry. etc.) or lo$:ses arising otincum:d by 
ih.e Dcmerged Company with n:spect to the Demctgcd Undfflating sha.U. f<1r ~H purpose$. be 
lla.~cd m alld deemed to be: lhe profits or iDCOm~ T~es or 1losses. tbe ('aSc: may be:. of die 
'Rttulling Cornpai;iy; 

L1.1.3 All foaru, raised and a.11 Uabilities and obligations incurred by lhc 'Demcr,ged Company with 
re:speel to the Demcrged Undertakin& shall1 subject to the terms of this Scheme_ be deemed 10 
have been mi$e4, \lsed or incuned fora11.d c□ behalfoflhc Resu.tli n1 Compal\)' sad ti;,the utent 
mey am 01J.tsEandlr11 on the EIT~thre lnte, shall tis~ with.out any runhtt a.ct or deed be and be! 
dc-cmed to ~e lhe deb~ Ii bHities, duti~ and obJ~tions of lhc Resulting Oompln)"i and 

17..2.-4 The Parues shall be entitled,, pending the ~rion of the Sc.l'leme. as Jml)" be mutually a~ 
bdwccJ1 them. 10 apply to die Appropriate Authmilies. conumcd. u necessary unckr Applicable 
L.w for S\IC.h Ptrmits which die Re:sullina Company T'li$)f r~uire to cur)' on mhe MFL B.usiness 
of lhe Oemetpd Coml)Mly and to &ive effecL to lhc Scheme. 

l 8. APPUCATlONSIPl..'TITIONS TO THI 1'RIBU AL 

The Parties shall rrudcc and me ~u 1pplicat1o& and pc:ritlOIIS under SedibllS 2.30 to 232. and other 
applicable ,1,rovi$i0DS of the Act before the Tn"buntil, for Anctfon of this Scheme under Ibo provi,ions. 
oftlhe Act. 

19. MODWlCATIO OR 4l'tfENDMEN~ TO 1'HJS SCHEMlE 
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19. I The &card of Part(es- may rnakc any m-odlfiwrons or amendments, IO this Scheme 1t any lime aAd for 
any ca.,.on Y,1w:$Qever, ,w which may olhawi,c be considered necessar)', de!lrable or i!lpproprlate. The 
Boatd or the Pflnie:s may con~t to any conditiom or li:r!ljb,Jions that the Tribunal or any o1hcr 
Appropriate .Authority may impose. 

19.'2 for Che purpo.scs. of ~ving; effect bi this Scheme or to any modUication. h.ere.o~ tfle Board of 1he 
Demergcd C-OffipM:Y or the lBoerd orlht Rcsultin& ~y,. aelingjoi.ntly or mdividuuly, 6S may be 
te1t.'llan-t. (i) give such dllfflf.ORS, i.nc:luding di.rndons for senling, ,a-n,y q~.ton or dl rflcull)' tham may 
gi:s,ci and such dmctiOM iha'lf be bindiJttr on the Res1.d1io,g Company u if the saint were Sl)Coifieally 
incorpomttd in ·this Sc.berm:, (ii) do aU such ~ deeds 811d 'thlnas as ma.y be ~l\!lcy., dcsin'ble or 
expedi~n• for canymg me Sehcrnc int<I elf~ 

%,0. CONDITIONS PRECEDENT 

2-0.1 Thls Sche.mc is condidanal upon md subjei::t to !the foUowlng c:onditiDnS precedent: 

20.1 .1 The SlOCI: E.xc:N1J1.sc-s ho\ling issucdl thc:ir ,observ.ation I no,-objeclion len~rs as required under 
the SEBl LODR. Rctullli~ ~ wi1h me SEBI Schema Muter Ci11Cule,r end the SEBE Debi 
Circ.uh,ri 

20.1.2 This Scbm1 e being approved! b)1 the !t$pc.ttive req~te mejoritiesrof the various clms4"S: of (a) 
crtclitors (when:: appUcable) of lhe Dmlergcd Company and lht Demcrg,ed Compaey Mcm~ 
and (b) mcmbm i,nd creditors (whert applicable) oflhc ResuJling Company. as required t.mdi::, 
the Ac1. mbject lO any dispc!Dsation of holdina and oonw:rting meeting, fif mrn,ben Ind, 
credi.toori~ that may be pantod by the Tribunal; 

20, J .3 the J\tlfilmau. sati.sfacti:on or waiver {u the ease may be) of any appro-vab or c0ndiliOllS­
rnuw1Uy agreed by lhe Parties u fflll.ltled for- CClfllPletion of arans.actioN -contemplactd u.ndu­
lhi.s Scheme; 

2.0. l .4 S1mcfion of •~ Scheme b)' the- Tribunitl und~ Sections 230 to 232 of the ,Act and reeeipl of 
ceniflod oopy of the S~tion Order; e.nd 

20, 1.5 Tho ccrdfied copy of die Sanetlon Order harvi.l'lg bta1 filled lby lhe Panics with lhe RoC .. 

2-0.2 The Sclleme $~ not wrnc into effec1 URIC$$ 'the afor~enlioned conditions mmtlooed lnCla-l!lSe 20J 
above arc satisfied (or lO the extent pmnlstlblc undc:r Appli~ble Law, waiwd by tbe Demerged 
Com~) and in sueh a.n event, no righu and liabilities m.ted under llhis. Scheme isMII &001'\!e 10 or be 
in"CUl'l"Od int~r sc 1hc Demergcd Compan)' and the Resutling C,om,peny or lhek respccliv.c sh~holden 
or Qred]tors OJ employ~ or ~y at.her Pt7$.on. 

20.3 On the apprtivul 0-fthis Scheme by lhe shartl'tofders or~ Pani~ and :5itliCh other duses of persom; 
r,el-&.ti ns 10 th.e Parties., if any, such sh:arcltolckn and classes of pe-rscQ$. ,ti.all also be d~med to h,a\lc 
resol\fed and accorded t!l releY'lnt ®nsents und~ the Act or SEBl LOOR Rqula1ion5; or Olhel'\vise, ~o 
I.he Ame ,ex.tent ap_plleable ro all lhe-man~ re-lated to ,or a.rl.$:ins pumwlt ·ro the Scheme and this Seheme 
i&self: 

11. WITHDRAWAL OF THIS SCHEME 
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21. 

21.l 

.22..A 

"· 

IMPACT10FTHE SCHEME ON HOLDERS OlD~GED COMPANY NCDS 

Punwml lo lhk Sdicm~ 1hm: wllJ 'be nr;,, dn11Jlic in terms ind c:ondhions of the Oemergpd Company 
NC.OS. IDeiails ofth-e-Oemecged, CompanyNCDs Lwed on BSE.a:n:: sem Ol;l.t in Sdlcdu1e A. ili'IJ\$f~rring 
'NCO, u sn out 1n Sc.bedu\o A. 'hc:mo. fOffl'L part of '1,e Oem~ Unclermklng and will be mmsremd 
to ith~ ~tdti.Rg Co:mp~y pW'SIWll 10 lhis. Sc_hcmc. 

:Saf~ r 01 lhe pmi:ccion of hofdet'S of NCDs-of lhe Part.~5: Pul5umtt lo llhe SCh0rm; .• the hol'ders of 
Tramterricig NCO$ as en thea !Eff~ve Date will k- wm:fctred to the R~ultmg Com.pany w,i sam~ 
lti'ffl~, including de (l(IUpofl rate; tenure·. rcdmption pntic, QWmtum, nnk~.ng n&'llure ro SOC'Wityt etc. 
IFUftha', the ho~dcr, iot Retain~ MCDs u on the 6ffec:twe D.a.te willl WJJtinue 101 hold NCD:s or 1M 
Demi:rpd Company., withom a11ry infMl.l;JJtion, on .same ~emu. mctudrng; die ;oupon 11'8.U!, tenure. 
redmption priee_ quantunl, w nawrcof.5c;curity, ]SIN~ etc .. 

The IDtmu~ Co~any NCDs.. a! cm w: m=~ ~ WU\ Ql).V.'Ut:\UC ~be~~ tru~ Md. Litted 
on BSE. dle:eby pmYi<iing m l! optioP Md I iquJdiry 101 lhe hotd'en or .such NCD.s. 

In vitw Qf tne prov3sion:i.-of this, Clause 22 above, lbe Scheme will m>t have W'l,y advu~ bnpacl on die 
htJdcrs of the ~,cd Compa:q,y N'CDs. 

COSTs AND EXPENSES 

AJI "~• c~ and e-xpmm. pa-yi1bll:' ia rclltion to or in ,;onnectron with lhi9' Sc.heme and iiil:il!fenf:al 
11:o thccom,plii:tion of(ho: mlllllfer:and. vmmg ofthe.De.merg,e,d UndClfitittg il'II lbe R.t5ulliD;R Conlpmqy. 
in pur;~ of dm Weme fncluding1wnp duty ct1l llJ:i!e ~t(s) of the Tm11,malr if any, ].'O 1tbe cxlenl 
appljca.bfe 4nd payabtt SMII be born; WK1 ~d 21S m1"llllllly agi:ttd between dle Board~ of d ie Pwes. 

:U. SE VEA.ABILITY 

24.1 The provuiom ~-in dlis Se heme 1111: i~I)- inter-linked with the other pnrrisions and lh-t­
~me coruci'wies an intejl'II who'I~. The Scl;i.icmc: wou3dl bi: givc:n dft:et u,. OJllf i,f lhc Schi;me ls 
approved in ilS e.tttiffly 11\d giY'ffi (I ff eel ·10 m ~rdMc-e wi1h the Lc:mas ,of Ute Soheme, i:x.c.epl to U\c 
exte.1u 'that the Pmucs ~•i' D'thcrwfisi: qttii; ifl'I w.rrid:n'-

24.l Sttl:ljec:t f.Q' Ch.use. 24J a.bov~ if aey part. or vii~ Sclleme· is. round co be unwor:ka'tilr:: oir unenfotecablc 
fm, t!.'l\Y ~ ~~u.,1b!m \\ b '\M ~Mil oftM ?mi~ 'lha\ such piilt ~\ 'De ~~C: from 
the rema.mdc.r of lh.is Sc:hemei tali!d 1M Schentc $1\1U .nm k ~ei:tedl IMtby, unle:is dJe di:ldion of :ru~b 
?llJ--i sMIL came: thiii Sc:;hcmc lo become matcriaUy .Jd,..-use 10 the: Pwtics. in wb.ieh ctse tfK- Pa.rti~. 
Bc:ting 1hrough toor mpcr;tive Doe1ds. shlll aU~pt to tirfns about a modi~tion in th:ls Scheme,, as 
will bm PJIUervt f'o.r the Parties,, tile benofil.$ and ob4igatiom of thfs Sc-:hcme-. im:luding bum nol limi~ed 
,o suc-h pan. which ~s invalid1 ruled iHegal or rtJtcttdi by me Trihuna:m or any court of eompetenm 
j urisdletiion_ or un~nforrcublc 1unde.r prtsmt or rulure Applicabfo Laws. 

1s. SJ\ VING ,o r CO NCLllD.KD TRANSACTIONS 

•• oming in tfli~ Schl!Ufle <Sha.JI~ affect my lnll'limLOII or ~h1.~ alfUd.y coocluded or U.a.bil~ 
i:m::urred by lhc Dem~cd ,compaey in :relllion to• ch.e: Dem~ Undenaking w.ntil lhe Effccik-c .Dale. 
\0 tlhc CDt:I[ md ,intent dl,t ·lbe IR.c'SuJling Company .snail ~pl imd ado,pl all act,, deeds Md ·l.hinp done 
u.d ,e.(eeuted by the J)eme,,gcd Conrpaqy in respect l.hereE.o as ®11\c and ~ec.u•cd on behalf of the 
R~Ctl..ng Co-mpanf. 



.. . , 

- ,· 

:\; ,_ -J - .a,• 
ISIN :~ . . ' , 

~ -- - - I 

Fa~ Va111 (INR) 

ltl>Mdead / Coapm 

Terms .or paymut ol 
divideads/ coapoa 
laclDclbg trequeacy, etc. 

1' CffllU ltatla1 

I! Tena re/ Maturity 
11 ... 
Ii - -

. 
The Ce,l'IIQ of' 
ndempdoD 

Amoutof:redempdo• 

Date or redem ptlon 

.j 

Rcdemptkna ~lamt 
dilCOUbt 

_.!.,_ . - -

'• 

£arly rtdemption 
acearios. if uy 

Other mbedded 
fnt11N1 (pac optton, all 
optioq, da~ 
nollffcafion times, etc.) i'-.: 

I e 

Oller tttms of 
uitreall 

Latest aadil;cd fU1aaciib 
alou with notes to 

-. 

SCHEDUILBA 

DETAILS OF DBMERGEO COMPANY CDs 

NCD.l NCD2 

1NB647008]07 ~S47008l15 

10.00.000 l;00,000 

Coupon 0oup(le1 

Aruu:1;a1. C-oupon wjtfi Lhe 
•coupon r11te of :5.80% Annual CouJ)O,f'I wi1h 1he: 

c-olilJ)On rnne of 7.80% 

AA/Staib?~ ANPo,itive 

lycam l)!can 

ln1ff.fil t.o be paid In~ l-0 be paid 
lMwill)' and pnnelpie a:nnullly and principle 
payable u: b'LllW'lt}' payable u. ma_turity 

INR 4.00.00~00.000 I.NR s.00,00.00,000 
(Indim Rupees four (lnd]an Rupees Fiv.c 
Hundred Crores OnJy) Hundm'l 1CNra Onl,} 

09 Se-ptanmer 20:24 JO January 20~, 

NA NA 

Yes·, in c~ lhe ac<Ht Yes., in c-me tho altdit 
Jill'in; iis downp.cd lO ndng .,s downgraded! to 
A A 

NA NA 

A:s: per Private Placcntent 
orrer Idler da:tcd A5: per Private PJa.ce.l!1l'lent 
~-her 6, 202J find Offer letter dated 
De.bentuN TNS\ ~ la.nu.at}' 2.4. 2023 and 
,dned Si=pt~ber M. Debcn~ T!l'Ust De.td 
1.e-i1 d,:rcd JmU;af)' 3.J , 2023 

I 

.bll~•:blrJ.,~l 

NCDJ 

INB'47008!23 

1,001,000 

Coupon 

Annl:!$1 Cou:poP wilh 11\e 
1COO?l)rt ~ ,of? .51% 

AA+IS1ab1c 
J 

7 )\fllS. 

Ince.mt to be ,-1d 
annually and pri~;pl\c 
payable in 3 annual 
inJUIJntenH at (he end of 
s•. 6• md 1" v.e.ar 
JNR. 1 .so.00.00,000 
(Indian R~, Seven 
Hundred Fift)' Qom 
()Jdy) 

12 Sq,'tr:mber 2000 

NA 

Yes• in case me cn:dit 
n11i111:J, iJ downgnidtd to 
A+ o.rbelow 

NA 

As per Privtte PlxtrMnt 
Offer tma dated 
Sq)tcmbcr 11, 2013 Ind 
Deben,me Tnasl Deed 
dAwl Septcmkr 1, 2023, 



All Hdllon' cwfflicace 
artifJhal tu pa)'llleal / 
repaymeat capab11lty of 

NCD .I 

htJPJ:flrww.1hD:tumf 

tbe ma.~utily NA 

Al!IY, otller 
mform■ttu/detallt 

pmhcpt for holden or 
NCDI 

As ~ Priva~ fh1umcn1 
otru leuu dated 
September 61 202l and 
Dthtnlure Trust Deed 
dtted Sepi-ember 14, 
202] 

NCD2 N'CDJ 

hfl:ptfl~.■bfrlcomf NA 

A!. per Privett PJe.cment 
Offer letter dmd 
JBfflla,y 24, 2023 mdl 
De'bentwe Tom Deed 
dated J1m1ar,y 3 l. lOD 

As per Private PhH:cmen1 
OJfc.r t~ ckted 
September 11,, 2023 .and 
Dcbmtun, Trus~ Dffd 
dated Sep~mbct 7, 20~; 

N■-e 
h'llltN 

ot debelltue Axb l'nlstee Serrieies Axis Trustee Se?vien Axis Tru.stcc Sc:ro,,iec, 
lm'll.hed Limited! I L~mited 
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