Ref: Protean/Secretarial/2025-26/110

March 10, 2026

To,

BSE Limited (“BSE”)
P.J. Towers, Dalal Street,
Fort, Mumbai — 400001
Scrip Code: 544021

Dear Sir/Madam,

G

protean

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai — 400051, India

Trading symbol: PROTEAN

Sub: Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 — Update on the Composite Scheme of

Arrangement

We refer to our letter dated May 21, 2025 and February 27, 2026 pursuant to Regulation 30

of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we would

like to inform you that today on Tuesday, 10 March, 2026, the Company has received

certified copy of the order passed by Hon'ble National Company Law Tribunal, Mumbai
Bench (“Hon’ble NCLT”), in its hearing held in open court on February 27, 2026 in the

matter of Composite Scheme of Arrangement between Protean Infosec Services Limited

(“Demerged Company”) and Protean eGov Technologies Limited (“Resulting Company”)

and their respective shareholders and Creditors (the “Scheme”) under Sections 230 to 232

and other applicable provisions of the Companies Act, 2013.

We are enclosing herewith a copy of the said NCLT Order & Scheme of Arrangement.

Protean eGov Technologies Ltd.

(CIN L72900MH1995PLC095642) 1% Floor, Times Tower, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel, Mumbai - 400 013; T: +91 22 4090 4242; www.proteantech.in



This is for your information and records.

Thanking you,
Yours truly,

For Protean eGov Technologies Limited
Digitally signed by

MAULESH J mautesn)

KANTHARIA

KANTHARIA pate: 2026.03.10

18:18:45 +05'30"

Maulesh Kantharia
Company Secretary & Compliance Officer
FCS 9637

Protean eGov Technologies Ltd.

protean

(CIN L72900MH1995PLC095642) 1% Floor, Times Tower, Kamala Mills Compound, Senapati Bapat Marg,

Lower Parel, Mumbai - 400 013; T: +91 22 4090 4242; www.proteantech.in



IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT-IV

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

In the matter of
Sections 230 to 232 of the Companies Act, 2013

and

In the matter of
Scheme of Arrangement between

Protean Infosec Services Limited .... Petitioner Company-1/

[CIN: U72900MH2021PLC368593] Demerged Company
and

Protean Egov Technologies Limited .... Petitioner Company-2/

[CIN: L72900MH1995PLC095642] Resulting Company

Pronounced: 27.02.2026

CORAM:
SHRI ANIL RAJ CHELLAN SHRI K. R. SAJI KUMAR

HON’BLE MEMBER (TECHNICAL) HON’BLE MEMBER (JUDICIAL)

Appearances ' : Hybrid

For the Applicants s Adv. Ahmed Chunawala

For the Regional Director 3 Mr. Tushar Wagh, Authorised
Representative of the Regional Director-WR,
MCA.

ORDER

1. The sanction of this Tribunal is sought under Sections 230 to 232 of the Companies
Act, 2013, to the Scheme of Arrangement between Protean Infosec Services Limited

(Demerged Company) and Protean Egov Technologies Limited (Resulting

Company) and their respective shareholders and creditors (Scheme). Th heme

/“ A
provides for the demerger, transfer and vesting of the Demerged f@x
p@wy

3
defined in the Scheme) from the Demerged Company into the R gi@g*@&gn




IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

consequent and incidental thereto.

Heard the Ld. Counsel for the Applicant Companies and the Representative of the
Regional Director (WR), Ministry of Corporate Affairs, Mumbai. Neither any objector
has come before this Tribunal to oppose the Scheme nor has any party controverted
any averments made in the Application.

The Ld. Counsel for the Applicant Companies submitted that the proposed Scheme
of Arrangement was approved unanimously by the Board of Directors of the
respective Applicant Companies vide board resolution dated 21.05.2025.

The Ld. Counsel submitted that the joint Company Petition has been filed in
consonance with the order dated 17.09.2025, passed by this Tribunal in the
connected Company Scheme Application bearing No. C.A.(CAA)/175/MB/2025.

The meetings of the Equity Shareholders and Creditors of both the Applicant
Companies were dispensed with vide order dated 17.09.2025 in
C.A.(CAA)/175/MB/2025 of this Tribunal.

The Ld. Counsel submitted that the Applicant Companies have complied with all
requirements as per the directions of this Tribunal, and they have filed necessary
Affidavits of compliance with this Tribunal. Moreover, the Applicant Companies
undertake to comply with all statutory requirements, if any, as may be required under
the Companies Act, 2013, and the Rules made thereunder.

Business of the Applicants:

The First Applicant Company is engaged in the business of Implementation of
ISO27001, 1S022301, PCI-DSS, Regulatory requirement, compliance, IT related
certifications, Information Security Posture, Cyber Security Compliance, Data Privacy
framework implementation, Digital Risk Management, Regulatory Advisory etc.
(Governance, Risk & Compliance); 24*7 SOC Monitoring Services which [n_c_ludes SIEM,
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

Services - Comprehensive security risk assessment with our various services like
Vulnerability Assessment, Penetration Testing, Source Code Review, APl Security
Testing, Red teaming, Cyber Awareness (VAPT), and various other common corporate
line items (Corporate). The Second Petitioner Company is an IT solution Company
involved in the business of developing digital public infrastructure and citizen-centric

e-governance solutions to citizens, corporates, and the Government.

The First Applicant/Demerged Company (PISL) is a wholly owned subsidiary of the
Second Applicant/Resulting Company (PETL). The shares of the Demerged
Company are not listed on any stock exchange(s), and shares of the Resulting

Company are listed on the National Stock Exchange and the Bombay Stock
Exchange.

8. Rationale:

The Ld. Counsel for the Applicants submitted that the rationale for the Scheme of
Arrangement is as under:

[ The Resulting Company has a business of developing digital public infrastructure
and citizen-centric e-governance solutions to citizens, corporates and the
Govemment. The Demerged Company has 4 business viz., Implementation of
1SO27001, ISO 22301, PCI-DSS, Regulatory requirement, compliance, IT related
certifications, Information Security Posture, Cyber Security Compliance, Data
Privacy framework implementation, Digital Risk Management, regulatory Advisory
etc. (Governance, Risk & Compliance); 24*7 SOC Monitoring Services which
includes SIEM, SOAR, UEBA, etc (Managed SOC Services); Security Architecture
Review - Security Architecture review with Blue-Print and recommendation on
posture improvement. Tech Services - Comprehensive security risk assessment
with our various services like Vulnerability Assessment, Penetration Testing, Source
Code Review, APl Security Testing, Red teaming, Cyber Awareness (VAPT) and
various other common corporate line items (Corporate). It is proposed to demerge
the Démerged Undertaking (as defined hereinafter) from the De ge any
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V
C.P.(CAA)/252/MB/2025
¢/w C.A.(CAA)/175/MB/2025

to the Resulting Company to aggregate and synergize engineering
capabilities and expertise of the group.
ii The Scheme will result in the following benefits:

a. Consolidate in the Resulting Company;

b. To execute services in a cost-efficient manner, leading to a long-term value creation;

and

c. Pooling of resources and expertise of the Demerged Company with that of the
Resulting Company.

The Scheme is in the interest of the Demerged Company and the Resulting

Company and their respective stakeholders.

9. Swap Ratio:
The Ld. Counsel for the Applicant Companies submitted that -

The Demerged Company is a wholly owned subsfd:’éry of the Resulting Company,
and therefore, there shall be no issue of shares as consideration for the transfer and
vesting of the Demerged Undertaking from the Demerged Company into the
Resulting Company.

10. The Regional Director (WR), Ministry of Corporate Affairs, Mumbai, has filed the
Report dated 09.01.2026, with certain observations. The observations of the
Regional Director and the response submitted by the Applicant Companies are

summarised in the table below:

a) | In Compliance of Accounting Standard- | The Demerged Compa'ny and
14 or IND-AS 103, as may be applicable, | Resulting Company will pass
the Transferee company shall pass such i (
accounting entries which are necessary
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

in connection with the scheme to comply
with  other applicable Accounting
Standard including AS-5 or IND AS-8
etc.

with accounting principles as
prescribed under generally
accepted accounting practices -in
India, provisions of the Act, and
accounting standards as notified by
the Companies (Indian Accounting
Standards) Rules, 2015, as
amended or restated, from time to

time.

b)

As per Part | under clause 1 Definition of
the Scheme: -

“Appointed Date” 'Appointed Date "
means opening of business hours of 15t
April, 2025 or such other date as may be
approved by the Boards of the Parties.;

“Effective Date” means the last of the
dates on which the Tribunal, sanctions
the Scheme and filing the same with the

Registrar of Companies, Mumbai.

Reference in this Scheme to the date of
“coming into effect of this Scheme” or
“effectiveness of this Scheme” or “effect
of this Scheme” or “upon the Scheme
becoming effective” shall mean the
Effective Date.

The Demerged and Resulting Company
may be directed to show the compliance
with the requirements as clarified vide
circular no. F. No. 7/12/2019/CL-| dated

The Appointed date means 1%t
April, 2025. The Demerged
Company and Resulting Company
further undertake that Demerged
Company and Resulting Company
have complied with the
requirements as clarified vide
circular no. F. No.7112/2019/CL-1
dated 21.08.2019 issued by the
Ministry of Corporate Affairs.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -IV

C.P.(CAA)/252/MB/2025
o/w C.A.(CAA)/175/MB/2025

21.08.2019 issued by the Ministry of

Corporate Affairs.

¢) | The Hon'ble Tribunal may kindly seek | The Demerged Company has
the undertaking that this Scheme is | obtained consent from all the Equity
approved by the requisite majority of | Shareholders of the Demerged
members and creditors as per Section | Company for the proposed Scheme
230(6) of the Actin meetings duly held in | of  Arrangement.  Further, the
terms of Section 230(1) read with 7 | Demerged Company submits that
subsection (3) to (5) of Section 230 of | there were no Secured and
the Act and the Minutes thereof are duly | Unsecured  Creditors in the
placed before the Tribunal. Demerged Company. The
Resulting Company submits that

the Scheme is between the Holding

and its wholly owned Subsidiary. In

view of that, the meeting of the

Equity shareholders and

Unsecured Creditors was

dispensed with, and there were no

Secured Creditors in the Resulting

Company. Further, the Demerged

Company and Resulting Company

undertake that this Scheme is

approved by the requisite majority.

d) | The Demerged and Resulting Company | The Demerged Company and

shall be in compliance with provisions of
Section 2(IB) of the Income Tax Act,
1961.

Companies shall ensure compliance of

In this regard, the Applicant

all the provisions of Income Tax Act and

Rules thereunder.

Resulting Company shall ensure
compliance with all the provisions of
the Income Tax Act, 1961, including
under section 2(19AA) and the

thereunder. The

rules framed
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

section 2(1B) of the Income Tax
Act, 1961, shall not apply, as the
present scheme is a Scheme of
Arrangement (Demerger) and not

an amalgamation.

The Hon’ble Tribunal may kindly direct
the
Companies to file an affidavit to the

Demerged and Resulting
extent that the Scheme enclosed to the
Company Application and Company
Petition are one and same and there is

no discrepancy, or no change is made.

to the
and

The Scheme enclosed
Company Application
Company Scheme Petition is one
and the same, and that there is no
discrepancy, and no changes have

been made.

The Demerged Company and Resulting
Company shall be directed u/s 230 (5) of
CA, 2013 to serve notices to concerned
Authorities which are likely to be affected
by the
arrangement.

present amalgamation or
Further the approval of the scheme by
the Hon'ble Tribunal may not deter such
authorities from dealing with any of the
issues arising after giving effect to the
scheme and the decision of such
authorities shall be binding on the
Demerged Company and Resulting

Company.

The Demerged Company and
Resulting Company have served
notices to all the concerned
regulatory authorities, which are
likely to be affected by the Scheme
under the provisions of Section
230(5) of the Companies Act, 2013,
in accordance with directions of the
Hon'’ble Tribunal. Further, the
Petitioner Companies submit that
the approval of the Scheme by this
Hon'ble Tribunal would not deter
such authorities from dealing with
any of the issues arising after giving
effect to the Scheme, and the
decision of such authorities would

be binding on the Petitioner
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

Petitioner Companies and under

the applicable law.

g)

The shares of the Resulting Company
are listed with Bombay Stock Exchange
(BSE) & National
(NSE).

However, the petitioners being holding

Stock Exchange

and wholly owned subsidiary company
have vide their letter dated 03.12.2025
enclosing therewith intimation dated
21.05.2025 issued to BSE and NSE

(Annexed as Annexure A- 1 colly).

The shares of the Resulting
Company are listed on the National
Stock Exchange (NSE) and the
Bombay Stock Exchange (BSE).
The Resulting Company submits
that scheme is between the holding
and its wholly owned subsidiary in
compliance with Regulation 37 of
the SEBI (Listing Obligations and
Disclosure Requirements), 2015.
Protean  E-gov = Technologies
Limited, the Resulting Company, by
its letter dated 21st May, 2025, filed
a draft scheme with the Stock

Exchange for disclosure purposes.

h)

The Demerged Company and Resulting
Company shall undertake to comply with
the directions of the concerned sectoral

Regulators, if so required.

There are no sectoral regulators
apart from the National Stock
Exchange (NSE) and the Bombay
Stock Exchange (BSE), and the
Petitioner Companies undertake to
comply with the directions of the
concerned sectoral regulators, if

any.

The Demerged Company and Resulting
Company shall undertake to comply with
the directions of the I.T. Department and
GST Department, if any.

The Demerged Company and
Resulting Company undertake to
comply as per the law with the
directions of the Income Tax
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

J)

It is observed from the financial
statement for F. Y. 2024-2025 that the
Demerged Company has the following
corporate body shareholders having

more than 10% shareholding:-

S | Petito | Name of | % of the
r | ner the shares
N | Compa | Sharehold held
o | ny ers
1 | Protea | Protean 100%

n eGov

Infosec | Technologi

Servic | es Limited

es (Including

Limited | shares

(Deme | held via

rged nominee

Compa | shareholde

ny) rs)

Therefore, the Demerged Company
shall be directed to show the compliance
of the section 90 of Companies Act,
2013 r/w. Rule 8 (b) of the Companies
(Signiﬁcant Beneficial Owners)
Amendment Rules, 2019, by placing on
record Form BEN-2 or if not filed then
filing the Form BEN-2 for declaring name
of the significant beneficial owner with

concerned ROC.

The Demerged Company and

Resulting Company hereby
that the

Company holds more than 10% of

undertake Resulting
the shareholding of the Demerged
Company as the same is a listed
Company. Further, the Resulting
Company undertakes that there is
no individual shareholder in the

Resulting Company who either:

(i) holds majority stake i.e. more
than one-half of the shares /
voting rights or

(i) has right to receive or
participate in more than half
of distributable dividend or

(iii) exercises directly or indirectly
significant control over the
affairs of Protean InfoSec
Services Limited as defined
under Section 90 of the
Indian Act,
2013, read with the Indian

Companies

Companies

Significant
Beneficial Owners) Rules,
2018 as amended.

In view of the above, the Demerged

Vo
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

Shareholding pattern for the quarter
ending December 2025 is attached
to the Affidavit of Rejoinder.

The Petitioner Company further
that
Companies is at liberty to take

submits the Registrar of

appropriate action against the

Petitioner Company for non-

compliance of BEN-2 if applicable.

k)

It is submitted that the present proposed
scheme of arrangement provides for
Demerger of Demerged Company i.e.
Limited
business  of

Services
the
Risk & Compliance,

Protean Infosec
(engaged in
Governance,

Managed SOC Services, Tech Services
and various other common corporate
line items), into Resulting Company i.e.,
Protean Egov Technologies Limited
(engaged in business of developing

digital public infrastructure and citizen-

centric  e-governance solutions to
citzens , corporates and the
Government).

In this regard, it is submitted that the
Petitioners have given indicative lists as
on 31.03.2025 containing details of the
assets and liabilities to be transferred
from Demerged Company to Resulting
Undertaking

Company (Demerged
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V

C.P.(CAA)/252/MB/2025
¢/w C.A.(CAA)/175/MB/2025

| (defined at clause 1.1 in scheme) and

the said indicative details is submitted as
an annexed as Annexure A-2 for kind
consideration of this Hon’ble Tribunal.

In this regard, it is submitted that more
liabilities are being transferred than

| assets from demerged company.

Therefore, this Hon'ble Tribunal may
direct the petitioners to protect the
interest of creditors of both the petitioner

companies as on appointed date.

The Demerged Company and
Resulting Company will protect the
interests of creditors.

)

That on examination of the report of the
Registrar of Companies, Mumbai dated
31.12.2025 (Annexed as Annexure A-'3)
that the Demerged company and
Resulting company fall within the
jurisdiction of ROC, Mumbai. It is
submitted that no complaint and/or
representation regarding the proposed
scheme of Demerger has been received
against the Demerged company and
Resulting company. Further, Demerged
company and Resulting company have
fled Financial Statements up to
31.03.2024, The observations in ROC
report are as under;

i. That the ROC Mumbai in his
report dated 31.12.2025 has
stated that no Inquiry,
inspection, investigation &

The observations are merely factual

in nature.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V

C.P.(CAA)/252/MB/2025
c¢/w C.A.(CAA)/175/MB/2025

prosecution is pending against
the Demerged Company and
Resulting company.
ii. The statutory auditor of the
Resulting Company in his report
. . The observations are merely factual
annexed to the Financials as at
31.03.2025 has reported the

following:

in nature.

According to the information and
explanations given to us and on
the basis of our examination of
the records of the Company, the
titte deeds of immovable
properties (other than
immovable properties where the
Company is the lessee and the
lease agreements are duty
executed in the favour of the
lessee) disclosed in the
standalone Financial statements
are held in the name of the
Company other than those
disclosed below.

Descripti | Gro |Hel |W | P | Rea

on of | ss d in|het|e |son

property | Carr | the |her|ri |for

ying | nam | pro [ o | not

. /——-""‘—--...\\

valu |eof |mo |d | bein 7 B SN
: o @b\ﬁ‘\?m{r (‘{:"/ é}‘é\
e (in ter, |h | g S A \
Cr.) dir | el | held = = |
: /

ect |d |in v g T 2B 2
\442(1’ 20 at \‘\(J/
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

COURT -1V
C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025
or |si |the
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the |c [ e of
ir |e |the
rel com
ati pan
ve y
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e
4th floor, | 1.01 [NS | N | 6'|Pur
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Society, ctur st |inits
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C.P.(CAA)/252/MB/2025

c/w C.A.(CAA)/175/MB/2025
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Limi 0
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Towers, v M | ean

I Infra

o))

Ego
Ramakris stru rc|v

h ctur , | Tec
a Street, e hnol
North Limi
Usman ted
Road,

Chennai ted

ogie

o o o N T

Limi

effe
ctiv

202

the
Co
mpa
ny
is in
the
proc
ess
of
upd

atin

Page 14 of 17




IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V

C.P.(CAA)/252/MB/2025
¢/w C.A.(CAA)/175/MB/2025

1.

12.

13.

title
dee
ds
of

thes

prop
ertie

iii. Interest of the creditors &;

Employees should be protected.
The interest of creditors will be
iv. May be Decide on its merits. protected, and the Demerged
Company and Resuiting Company
will not be dissolved as part of the

Scheme.

The Representative of the Regional Director (WR), Mumbai, appeared and stated
that the undertakings given by the Applicant Companies are satisfactory to the
Regional Director and they have no objections to approving the Scheme.

There was neither any representation nor any report filed by the Income Tax
Department. However, the Applicant Companies undertake that any outstanding
demands existing against the Applicant Companies shall, upon the merger, continue
to be enforceable against the Transferee Company.

The Applicant Companies state that there are no investigation proceedings pending
against the Applicant Companies under the provisions of Chapter XIV of the
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -IV

C.P.(CAA)/252/MB/2025
¢/w C.A.(CAA)/175/MB/2025

and Bankruptcy Code, 2016.

14. From the material on record, the Scheme appears to be fair and reasonable and is
not in violation of any provisions of law and is not contrary to public policy,
considering that no objection has so far been received from any authority, creditors,

members, or any other stakeholders.

15. Since all the requisite statutory compliances have been fulfilled, the Company
Petition bearing C.P.(CAA)/252/MB/2025 filed by the Applicant Companies is made
absolute in terms of the prayer clauses of the said Company Scheme Petition.

16. In view of the above, the Scheme of Arrangement is hereby sanctioned with the
appointed date fixed as 01.04.2025.

16.1 It shall be binding on the Applicant Companies involved in the Scheme and all
concerned, including their respective Shareholders, Secured and Unsecured
Creditors / Trade Creditors and Employees.

16.2 The Applicant Companies are directed to file a certified copy of this Order, along
with a copy of the Scheme of Arrangement, with the concerned Registrar of
Companies, electronically, along with e-Form INC-28, in addition to a physical copy,
within 30 days from the date of receipt of the order, duly certified by the Designated
Registrar of this Tribunal.

16.3 The Applicant Companies to submit a certified copy of this Order and the Scheme
duly authenticated by the Designated Registrar of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty payable, if
any, on the same within 60 days from the date of receipt of the certified copy of the
order.

16.4 The Applicant Companies shall comply with all the undertakings given by them.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
COURT -1V

C.P.(CAA)/252/MB/2025
c/w C.A.(CAA)/175/MB/2025

y 5

18.

19.

20.

The Income Tax Department will be at liberty to examine the aspect of any tax
payable as a result of this scheme. If it is found that the scheme ultimately results in
tax avoidance under the provisions of the Income-tax Act, 1961, it shall be open to
the income tax authorities to take the necessary action as possible under the Income
Tax Law.

All concerned regulatory authorities are to act on a copy of this Order duly certified
by the Registry of this Tribunal, along with a copy of the Scheme.

Any person interested shall be at liberty to apply to this Tribunal in the above matters

for any directions that may be necessary.

Accordingly, C.P.(CAA)/252/MB/2025 c/w CA(CAA)/175/NMB/2025 is allowed and
disposed of. File to be consigned to records.

Sd/- Sd/-
ANIL RAJ CHELLAN K. R. SAJI KUMAR
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Ipvs

Certified True Copv
Date of Application. O3 [Blaors

Number of Pages. v ':[.,__--_-..__
Fee Paid R5..... . - S
Applicant calies sronler32é
Copy preparad oo 08:8:% ..
Copy isSued €1 e oo o3t
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B b e T 1l At b a
Deputy Registra:

Natienal Company Law Tribunal, Mumbai Bench
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ExXhibie~ €

SCHEME OF ARRANGEMENT
BETWEEN

: PROTEAN INFOSEC SERVICES LIMITED

' AND
- ITS SHAREHOLDERS _,ﬁn CREDITORS
_ PROTEAN EGOV TECHNOLOGIES LIMITED

AND

[TS SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES
: ACT, 2013

A. PREAMBLE

This Scheme (us defined hereinafier) is pursuant 1o the provisions of
Sections 230 w 232 and other applicable provisions of the Act fas
defined hereiaafier) and provides for the demerger, wansfer and vosting
of'the Demerged Undertaking (us defined hereinafters from the Demerged
Company {as defined hereinafier into the Resulting Company fis defired
hereinafier) on a &aing concern basis in accordance with the provisions of
Section 2(19AA) of the Income Tax Act fas defined hercinafters. he
Scheme also provides for various other matters conseqguent and
incidental thereto.

B. DESCRIPTION OF COMPANIES

I. Protean Infosec Services Limited is 4 compun.
incarporated on 309 September, 2021 under the provisions of the
Act 2013 (hercinafier refemred w0 as "PISL" or "Demerged
Company"), registered office at Times Tower 19 Floor, Kamla
Mills Compound Senapati Bapat Marg, Lower Parel, Mumbai,
Maharashtra, India - 400013, PISL is involved in the Business of
Implementation of 1ISO27001, 1SO 22301, PUI-DSS. Regulatory
s,
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requirement, compliance. 11 related cenilications, Inturmation
Security Posture, Cyher Security Compliance,  Data Privucy
framesnork implementation, Digital Risk Munagement repulaten
Advisory cte. (Governance, Risk & Compliance): 2457 SO0
Monitoring Services which includes SIEM, SOAR, [EBA. cle
(Managed SOC Services), Secwrity Architecure Review -
Seeurity Architecture review with Blue-Print and recommendation
on posture improvement. Tech Services - Comprehensive security

Crisk assessment with our varous services like Vulnerability
Assessment, Penetration Testing, Source Code Revies, AP
Security Testing, Red teaming, Cyber Awareness (VAPT) and

~varipus other common corporate line items (Corporatey. PISL is
a wholly owned subsidiary of PETL fas defined hereinafier!.

(2= ]

Protean Egov Technologies Limited is & compuny invosporated
on 27" December, 1993 under the provisions of the Companics
Act. 1956 (horeinafter referred to as "PETL" or "Resulting
Company™), registered office at Times Tower 1% Floor, Kamia
Mills Compound Senapati Bapat Marg. Lower Parcl. Mumbai,
Maharashtra, India - 400013, PETL is an 1T solutions conipany
involved in the business of developing dighal pubiic Pnlrastrc e

~and citizen-centric ¢-governance solutions to citizens. corporates
and the Government, ‘The Equity Shares of the company is listed
on BSE Limited i

C. RATIONALE FOR THE SCHEME.

L 1Te Resulting Company has a business of developing digiad public
infrastructure and Citizen-centric e-governanee solutions 1o citizens,
corporates and the Govermment. The Demerged Company has 4
business viz.. Implementation of 1SO27001, SO 22301, PCI-DSS,
Regulatory requiretnent. compliance, . IT related certilications,
Information Security Posture, Cyvber Secunity Unmiphance. Dai
Privacy framework implementation, Digital Risk Monagement.
regulatory Advisory eic. (Governance, Risk & Compliancey 24*7
SOC Monitoring Services which includes SIEM, SOAR. UEBA, ete
(Managed SOC Services); Security Architecture Review: - Security
Architecture review with Blue-Print and recommendation vn posture
improvement.  Tech  Senvices - Comprehensive  security risk
assessment with our various services like Vulnerahility Assessment
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Penetration Testing, Sowrce Code Review. AP Seeurity Lesting, Red
teaming, Cyber Awareness (VAPT) and various other common
corporate line flems (Corporate). It is proposed to demerge the
Demerged Undertaking (as deefined hereinafiert from the Demerged
Company to the Resulting Company 1o aggregate and
synergize engineering Gapabilitics and expertise of the group.

=

The Scheme will result in the following benefits:

~a. Conselidate in the Resulting Company

- b. Toexecute services in a cost-cllicient manner, leading 1o a long-tenm value
creation; and

()

Pooling of resources and expertise of the Demerged Compuuy with that
of the Resulting Company. :

The Scheme is in the inerest of the Demerged Company and the
Resulting Company and their respective stakeholders.

D. PARTS OF THE SCHEME
“The Scheme s divided into the foliowing parts:

PART I deals with the defimtions, share capital of the Parties o defined
- hereingfier) and date of wking effect and implementation “of this
Scheme:

PART H deals with the demerger of the Demerged Undertaking from the
Demerged Company into the Resuhing Company on a goinr concern
hasis; and

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

3}
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PART 1

DEFINITIONS, SHARE CAPITAL OF THE PARTIES AND DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

1. DEFINITION

1.1 In this Scheme, (i) capitalised terms defined by inclusion in quotations
and/ or parcnthesis shail have the meanings so ascribed. and (i) the
following expressions shall have the meanings ascribed hereurider:

“* Act' means the Companies Act, 2013 or the Companics Act, 19362

"Appl.icah[e Law"” or "Law" means any applicable nationsl. forcign,
provincial, local or other law including applicable provisions of all (a)
constititions, cecrees. treativs, statutes, enactments, laws (including the
common law), bye-laws, codes. notifications, wies, regulutions, polices,
gui(_léiincs. circulars, clearances, upprovals, directions, directives, ordinances
or orders of any Appropriate Awthority. statutory authority, court. tribunal |
having jurisdiclinn over the Parties: (b) Permits: and (c) orders, decisions,
writs, injunctions, judgments, awards and decrees of or agreements with am
Appropriate Authority having jurisdiction over the Partics, in each case
having the foree of law and that is binding or apphicable 10 a person, as may be
in foree from time to time; '

"Appointed Date” meuns opening of business hours of 1% Apsil, 2023 or

such other date as may be approved by the Boards of the Perties:
"Appropriatz Authority' means:

tay  the povemment of any jurisdiction (including any national. state.
municipal or local government or any political or adminiranve sub-
division thereof) and any department. minstny.  apency,
insirumentaiity, couwst, tribunal, central bank, commission or other
awthority thereo!; and '

(6)  any governmental, quasi-govermnmental or private body or agency
fawfully exercising or entitled 1o exercise, any adminsiotive,
executive, judicial, lepislative, regulatory, statutor. Iicuminé.
competition. Tax, importing, exporing or other governmental or
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quasi-governmental authority including without  limitation, the

Tribunal,

"Board" in rekuion © a Party means the board of direcions of wuch Pasty,
and shali include a committee of directors or any person authorized by such
board of directors or such committee of directors;

"Demerged Company' means Prowean Infosee Serviees bimued. o
: company incorporated under the provisions of the Aet wwd having corporate
identity number U72900MH2021PLC368593 and registered office
Times Tower, 1* Floor, Kamla Mills Compound, Senapati Bapat M:'.rg.
'Lm_\-'er-l‘arcl_. Mumbai. Muaharashtra, India - 400013; ,

"'l')c_me'rgei:l Undertaking"” means Implementation of ISO2700; 180
22301, PCI-DSS. Regulatory  requirement, - compliance, 11T related
certitications, Information Security Posture. Cyber Security Comphance, Data
Privacy framework implementation, Digital Risk Management, regulatory
Advisory ete. (Governance, Risk & Compliance) and 24%7 SOC Munionng
Services which includes SIENL SOAR, ULBA. cte (Managed SOC Services).

ap all properties and assets of the Demerped Company, tncluding all
movable or immovable, frecholkl, leaschold or ficensed, renancy rights,
hire puwchase and ledse armangements, real or personal, corporeal or
incorporeal or otherwise. present. future, contingent, angible or
intangible, but not limited 10 plant and machinery. capiial work in
progress,  fumiture.  Dixtures, office  cquipment.  apphiances,
accessories, vehicles. all stocks, sundry debtors. deposits,
pravisions, advances. recoverables, receivables, title, interest. cash and
hank balances. bills of exchange, covenans, all camest monics., seCunit
deposits, or other entitlements, funds, powers. muthoritics. livences,
registrations,  quotas.  allotments. consents.  privileges.  hbenics,
advantages, easements and all the rights, title, imterests, goodwill,
benefits, fiseal ncentives, entittement and advantages, contingent

rights ar benelits belonging to or in the ownership, power. possession
or the conirel of or vested in or granted in favar of or field for the
benrelit of or enjoyed by the Demerped Company with respect to the
Governance, Risk & Compliance and Managed SOC  Serviees
Business:

b) Demerged Undertaking Linbilities:

Mumbai
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¢) all contracts. agreements. schemes, amangements and ey other

instroments for the pupose of carving on the busimens of the
Govemnance, Risk & Cumpliance und Managed SOC Serviees
Business:

4

—

all Permits, licences. approvals, regisirations, Guotas. #wentives,
powers,  authoritics, allotments.  consents.  rights,  henefits

~advantages. municipal permissions, perfaining to the Governdnce,
Risk & Compliance and Managed SOC Services Business:

¢) all tax credits, refunds, reimbursements, claims. concessions.
exemptions. benefits under Tax Laws including sales 2y deferrals
advance taxes. tax deducted’ collected at source. right (o carmy lorward
and set-off accumulated losses and unabsorbed deprectation, if any,
deferred tax assets, minimum aliernate tay credit, goods and service
[ax crecit, deductions and benefits under the Income Tax Act or any
other Taxation statute or Applicable Law enjoyed by the Demerged
Company with respect to the Governance. Risk & Compliance
and Managed SOC Services Business;

i) entire expericnee, eredentialy, past recond and market share of the
Demerged Company  pertaining o the. Governance.  Risk &
Compliance and Managed SO Services Business:

¢) all books. rccords, files, papers, enginecring and process
_information. computer programs, software licenses (whether
proprictary or othenwise). drawings, manuals, data. catalogues,
quotations. sales and adventising maenals, liss of present and tormer
customers and suppliers. customer credit information.  customuer
pricing information, and other records whether in physical or
electronic form in connection with or relating to the Governanee. Risk
& Compliance and Managed SOC Services Business: and

hy all emplovees (including graduate trainees) and contract workers
emploved in the conduct of the Governance, Risk & Compliance and
Managed SOC Services Business.

“Pemerged Undertaking Liabilities™ means the habilities as defined inthe
Scheme.

Lt |
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“Governanee, Risk & Complinnce and Managed SOC Services
Business™ means the Demerged Company’s business of Implementation of
ISO27001, 180 22301, PCEDAS, Regulatory requirement, comphance, 1
related  certificanions.  [nformation Securiy  Posture. Usber Security
Compliance, Dara Privacy framework  implemeniation,  Dignal - Risk
Management, regulatory Advisory cte. (Governance, Risk & Compliance}
and 24%7 SOC Monitoring Services which includes STEM, SOAR.UTBA,
ete (Munaged SOC Services).

“Effective Date” means the last of the dates on which the Tribunal,
sanctions the Scheme and filling the same with Registrar of Companics,
Mumbui, ' :

Reference in this Scheme to the date of “coming into ceffect of this
Scheme” or “effectiveness of this Scheme” or “effect of this Scheme” or
“upon the Scheme becoming cffective™ shall mean the Effective Date;

*Income Tax Aet™ meuns the Income-tax Act. 1961

“Parties” means collectively the Demerged Company and the Resulting
Company and “Party” shall mean cach of them. individually:

“Permits” means all consents, licences, permits, certifivates, I,!L‘I!I!i::‘iiut:‘:‘»,
authorisations.  clarifications.  upprovals, clearances,  contirmations.
declarations, waivers, exemptions, registrations, [ilings, no ulyections,
whether povemmental, statutory. regulatory or otherwise as required unde
the Applicable Law;

“Person” means an individual, a panmership. a corporanion. 4 limited
Hiability puninership, o limited liability company, an association, a joint
stock company, a trust, a joint venture, an unincorporated organization or
an Appropriate Authority;

“Remaining Undertaking” means all the business, uniis. divisions,
undenakings, and assets and habilities of the Demerged Compuny other
than the Demerged Undertaking including Security Architecture Review -
Security Architecture review with Blue-Primt and recomnicndation on
posture improvement. Tech Services - Comprehensive scourity risk
assessment with our various services like Vuinerability Asscssment,
Penetration Ti:sling Source Code Review, APl Security [esting, Red

Mumbaij
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eaming, Cvhe: Awareness {VAPT) and various other commmon corpotate

fine tems (Corporate),

“Resulting Company™ meuns Protwean Cgoyv Technologies Tamied, o
company incorporated under the provisions of the Companics Ao, 1956
and having corporate identity number U72900MH1995PLCOVI042 and
registered office at Times Tower 1* Floor, Kamla Mills Compound

* Senapati Bapat Marg, Lower Parel. Mumbai, Maharashtra, India - 400013.
57 ' }\-l;th;'mtshtﬁ, India;

~RoC” means the relevant jurisdictionul Registrar of Companics having

jurisdiction over the Demerged Company and the Resulting Company, as

the case may be;

HRsTor Re” or “Rupee(s)” means Indian Rupee, the Tawful currency of
the Republic of India;

“Scheme™ means this scheme of arrangement as modified from time to
time,

“Tax Laws” means all the Applicable Lew dealing with Luses ncluding
but not limited to income-tax, wealth tax, sales tax /7 value added tax,
service tax, goods and services tax. excise duty, customs duty or any other
tevy of similar nature:

“Taxation” or *Tax™ or *Taxes” means all forms ot taxes avcd statuory,
governmental.  state. provineial, lecal  governmental or  municipal
impositions, duties. contributions and levies, whether levied by reference
10 income, profits. book profits, gains. net wealth, asset values, wrmover,
added value, goods and services or otherwise and shall further melude
payvments in respect of or on aecount of Tax, whether by way o1 dedugtion
at source, collection at source, dividend distribution tax. advance wx,
minimum alternate tax, goads and services tax or otherwise or aitributable
dircetly or primarily 1o any of the Parties and all penalties, churpes. costs
and interest refating theretor and

“Tribunal™ meons the relevant beneh ol the Natienal Company Law
Tribunal having jurisdiction over the Demerged Company and the
Resulting Company, as the case may be.

|
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1.2 Inthis Scheme. unless the content otherwise requires:

1.2.1 werds denoting the singular shall include the plural and vice
versa:

1.2.2 headings, sub-licadings. udes. sub-titles (o ¢lauses. sub-
clauses and - paragraphs are for mlormation and convenienee
only and shall be ignored in construing the Scheme:

1.2.3 all terms and words not defined in this Scheme shall unless
repugnant or contrary 1o the context or meaning thereol, have
the same meaning as prescribed to them under the Act Incomne
Tax Act, or any other Applicable Law, rules, regulations, bye
laws, as the case may be including any statwory madification
or re-enactment thereof from time o time: and

1.2.4 reference to any law or legislation or regulation shall include
amendment(s), circulars, notifications.  clanfications  or
supplement(s) to, or replacement. reenacument, restitement ur
amendnent of, thut law or tegislation or regulation and shall
include the rules and regulations thereunder.

2. SHARE CAPITAL

2.1 The share capital of the Demerged Company as an 31 Muanch, 2025
is as follows:

| Authorised Share Capital EaEERED b
|I 1.00.00.000 Equity shares of Rs.10- cach  10.00.00.000
|

H

_TOTAL 10,000,000
~ Issuvd, Subscribed and Paid up Share |

- Capital !

|

| 80.00.000 Equiry shares of Rs. 10~ each  8.00,00.000

TOTAL -

|

T8,00,00,000

s
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3.2, I'he share capital oi the Resulting Company as on 3 March,
2023 is as follows:

(PARTICULARS

| Authorised Share Capital

| 30.00,00,000 Equity shares of Rs. 10 each  5.00,00,64.000

_ RUPEES |

Total _5,00.00,00.000

Issued, Subscribed and Paid up Share RS
- Capital |
| 3 |
| 3.03.48.239 Equity shares of Rs. 10~ cach | 40,54.82,390

The Resulting Company has outstanding employes stack

options under its existing stack option scheme, the exercise of

which may result in an increase in the issued, subsertboed and paid-
up share capital the Resulting Company. Further, payment of call
money by the sharcholders holding partly paid equity shares will
cesult in increase in paid up share capital of the Resuhting
Company

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS
SCHEME

This Scheme in its present form or with any mocilication{s} made as per

this Scheme, shall become effective from the Appointed Date but shall be

operative from the Effective Date.

PART 1l

DEMERGER OF THE DEMERGED UNDERTAKING FROM THE
DEMERGED COMPANY TO THE RESULTING COMPANY AND
OTHER RELATED MATTERS

4. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

4.1 Upen coming into effect of the Scheme, with effect from the Appointed
Date and inaccordance with the provisions of th's Scheme wnd pussuant
10 Sections 230 10 232 and other applicable provisions of the Act and
Section 2(19AA} of the Income Tax Act, ail assets. Permius, contracis,
liabilities, loan, duties and vbligations of the Demerged Undertaking
shall. without any further act, instrument or deed, stand transferred 1o
and vestad in or be deemed w0 have been ransferved to and vested inthe
Resulting Company on a going coneern basis, 50 as o bewvmie as and
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from the Appuinted Date. the sssets, Permits. contracts, linbtitties, loun,
dutics and oblizations of the Resulting Company by virtue ol operation
of Taw, and in the manner provided for in this Scheme,

The demerger proposed under the Scheme complies with the definition
of “demerger” under Section 2 (19AA) and other provisions of the
Income Tax Act. If any terms of this Scheme are found o be o
interpreted 10 be inconsistent with the provisions of the Incame Tax Act,
then this Scheme shall be modificd by the Board 10 be in comphance
‘with Section 2 (19AA) of the Income Tax Act.’

4.21n vespect of such of the assets and properties torming part of the
Demerged Undertaking which are movable in nature (inchudin but nut
limited to all intangible asscts) or are otherwise capable of transter by
delivery or possession or by endorsement, the same shall stand
transferred by the Demerged Company to the Resuliing Company upon
coming intc effect of this Scheme and shall, ipso Tacto and without uny
other or furiher order to this effect. become the assets and properties of
the Resulting Company without requiring any deed or insirument of
convevanee for transfer ol the same. The transter pursuant o this sub-
“clause shall be deemed o have occurred by physical or constructive
delivery or by endorsement and delivery or recordal. pursuant 1o this
Scheme. as appropriate to the property being transterred, and title to the
property shall be deemed 1o have been transierred accordingiy.

4.3 With respect to the moveable assets of the Demerged Underaking other
than those referred to in Clause 4.2 above, including all rights. ttles and
interests in the agreements (including agreements for lease or ficense of
the properties), investments in shares, mutual funds, bonds and any

_ other securities, sundry debtors, ¢laims from customers or otherwise,
outstanding loans and advances, 1f any. recoverable in cash or in kind
or for value o be received. bank balances and deposits, o ane. with any
Appropriate Authority. custemers and other Persons. whether or not the
same is hedd in the name of the Demerged Company. the sume shall,
without any further act, instrument or deed, be transterred 1o andior be
deemed to be transferred to the Resulting Company, with effeet from
the Appointed Date by operation of law as transpiission in tavour of the
Resulting Company. With regard o the licenses ef the propariies, the
Resulting Company will enter into novation agreemenis, i 1t is so
required.

4.41In respect of sueh of the assets and properties formisg part ol the
Demerged Undenaking which are immovable in nature, whether or not
mcluded in the books of the Demerped Company, incluiding rights,
interests ond easements in relation thereto, the same shall srand
translerred to the Resulting Company with effeet from the Appoinwed
Date. without any act or deed or convevance being required to be done
or executed by the Demerged Company and/or the Resulting Company
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4.3 TFor the avoidance of doubt and without prejudice 1o the gencralay of
Clause 4.4 above and Clause 4.0 below, itis elarified that. with respect
o the immovable propertics comprised in the fJ;llmclng { nderinking
i the nature of land and buildings, the Demerged Company and the
‘Resalting Company shall register the true copy of the mdu of the

~Tribunal approving this Scheme with the offices of the relevant
Subregistrar of Assurances or similar registering suthbority having

~ jurisdiction over the location of such immovable property and shall also
exccute and register, as required, such other documents as may be
necessary in this regard. For the avordance of doubr. 11 is claritied thit
any documem executed pursuant 1o this Clause 4.5 or Clause 4.6 below
will be for the limited purpose of meeting regulatory requirements and
shall not be deemed 1o be a document under which the transier of any
part of the Demerged Undenaking takes place and the Demerged

- Undertaking shall be wansterred solely pursuant to and in wrms of this.
Scheme and the order of the Tribunal sanctioning this Schenw,

4.6 Nonwithstanding anyvthing contained in this Scheme, with respeet o the
immovable propertics comprised in the Demerged Underieking in the
nature of land and buildings snuated in states other than the swate of
‘Maharashtra-and Gujurai, whether owned or leased, for the purpose of.
ter alia, payment of stamp duty and transfer (o the Resulting
Compuny, if" the Resulting Cempany so deecides, the Demerged
Company and the Kesulting Company. may cxecule and register or
cause 10 be executed and registered, separate deeds of conveyunee or
deeds of assignment of lease, as the case may be, in {avour of the
Resulting Company in respect of such immovable propenties Lach of
the immovable properties. oaly for the purposes of the payment of
stamp duty (il required under the Applicable Law), shall be deemed to
be conveved at ¢ value determined by the relevant euthorities in
accordance with the applicable circle rafes. The trunster of such
immaovable properties shall torm an integrai part of this Scheme.

4.7Upon effectivencss of the Scheme, all debts, habilities, | founs,
obligations and duties of the Demerped Company as on the Appointed
Date and relawble to the Demerged Undertaking (“Dlemergea
Undertaking Liabilities™) shall, without any further act or deed, be and
stand transterred to and be deemed o be transterred to the Resulting
Company, The term “Demerged Undertaking Linbilities™ shall include:

4.7.1 the debs, liabilities obligations incurred and duties ot wy Kind,
nature or description (including contingent habiliniesy which
arise out of ihe activities or operations of the Demerged
Undertaking;

4.7.2 the specific loans or borrowings (including, notes and other
debt scourmties maised. ncurred and wiilized solely for the
activities or operations of the Demerged Undertakingt and




4.7.3 in cases other than those referred o in Classes 47 1 or 472
above, so much of the wmounts of general or multipurpose
borrowings. if anv. ol the Demerged Company. as stund bt the
same proportion which the value of the assers ansierrad
pursuant 1¢ the demerger of the Demerged Undertaking bear o
the ol value of the assets of the Demerged Company
immediately prior 1 the Appoinied Date.

Post the Effective Date, the Demerged Company miay. at the teguest of
the Resulting Company, give notice i such form as it may deem 11t and
proper. 1o such Persons, as the case may be, that any debt, receivable,
bill, credit. loan, advance, or deposit, contracts or policies relating to
the Demerged Undenaking stands wansierred o the Resulung
Company and that approprigte modification should be made 1 their
respective books/records o reflect the aforesaid changes

4.9In so far as encumbrances, if wny, in-respect of the Demerged

4.10 " Subject to Clause 4 and any other provisions of this Schente, in

Undenaking Liabilities. such encumbrance shall, without any turther
act. instrument or deed being required to be tuken or modhiied, be
extended to and shall operate only over the assets comprised m the
Demerged Undertaking which have been encumbered in respect of the
Demerged Undertaking Liabilities us transferred 0 the Resulting
Company pursuant to this Scheme. Further, in-so far as the assets
comprised in the Demerged  Undenaking  are  concerned.  the
encumbrance over such assets relating 1o any loans, liabilitics,
borrowings or other debts which are not transferred 1o the Resulting
Company pursuant o this Scheme and which continue with the
Demerged Company shall without any further act, instrument or decd
be released from such encumbrance und shall fio longer be zvailable as
security in relation to such liabilities. The Demerged Company shall
provide such other security that may be agreed between the Denserged
Company and the respective lenders having the encumbrance. In so far
as the assets comprising the Remaining Business are concerned, the
encumbrance. i’ any. over such assels pertaining to the Demerged
Undertaking Liabilities is concerned, shall without any funther act,
instrument or deed heing required, be released and the discharged from
the encumbrances’ relating 10 the same. The Resulting Company may
provide such other security that may be agreed between the Resulting
Compuny and the respective lenders having the encumbrance. The
absence of uny forma! amendment which may be required b o lender
or trustee or third pany shall notaffect the operation of the above

respeet of any refund, berefit, incentive, grant or subsidy i relation
or in connection with the Demerged Undertaking. the Diemerged
Company shall, if so required by the Resuiting Company, issue notices
in such form as the Resulting Company miay deem fit and proper, stating
that pursuant to the Trbunal having sanctioned this Scheme. the

A ———
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relevant refund, benetit, neentive, grant or subsidy be pawd or made
good 1o or held on account of the Resuhing Company, ux the Person
entitled thereto, 1o the end and ntent that the night o) the Domerged
Company to recover or realise the same stands transteraed 10 the
Resuiting Company and that appropriate entries should be passed in
their respective books 1o record the aloresaid changes.

411 Onand from the Effective Date, all cheques and other negotiable
instruments and pavment orders received or presented for encashment
which are in the name of the Demerged Company and are in refation to

"or in cannection with the Demerged Undenaking, shall be accepted by
the bankers of the Resulting Company and credited o the secount of
the Resulting Company, if presenied by the Resulting Compaty.

412 Permits, including the benclits attached thereto of the Demerged
Company. in relation to the Demerged Undenaking, shall be transterred
t the Resulling Company from the Appointed Date, without any furthicr
act, instrument or deed and shall be appropriately mutated or endorsed
by the Appropriate Authoritics concerned therewith in favour of the
Resulting Company as if the same were originally given by, issued o
or exceuted in favour of the Resulting Company and the Kesulting
Company shall be bound by the terms, obligations and duties
thereunder, and the rights-and benelits under the same shall be available
o the PDemerged Company 1o carry on the operations of the Demerged
Uindertaking without any fnndrance, whatsoever.

4.13 . Contracts in relation o the Demerged Undertaking, where the
Demerzed Company is a panty, shall stand transferred w the Resuliing
Company pursuant to the Scheme becoming eftective. The absence of
any formal amendment which may be required by a third party 1w effec
such transtir shall not affect the operation of the foregoing sentence
The Demerged Company and the Resulting Company shall. wherever
necessary, enler into andior execute deeds, writings. confirnations or
novations 1o all such contracts, if necessary, i order o give fomal
effect w the provisions of this Clause,

4.4 Withou! prejudice to the provisions ot the toregoing sub-clauses
of this Clause 4 and upon the effectiveness of this Scheme, the
Demerged Company and the Resulling Company may ¢xcedte any and
all instruments or documents and do all acts. deeds and things gy may
be required, including executing necessery conlirmatory deeds for filing
with the trademark repisiny and Appropriate Authontios. filing of
necessary partivulars and’ or modification{s) or charge with the
concerned Rol or filing of necessary applications, notices, minnations
or letters with any Appropriate Authority or Person to give eiiect w ibrs
Scheme. The Demerged Company shall take such actions as may be
necessary to get the assets pertaining 10 the Demerged Undenaking
transferred o and registered. in the name of the Resulting Company. as
per the Applicuble Law.
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4,15 Forthe purpose of giving eitect to the order passed undet Sections
230 1o 232 and other applicable provisions of the Act, in respect of this
Scheme by the Tribunal, the Resulting Company shall. w0 an tme
pursuant 1o the orders approving this Scheme, be entitled 1 gt the
recordal of the change in the legal right(s) upon the demierger ol the
Demerged U ndumkmg, from the Demerged Company to the Resulting
Company, in accordance with the provisions of Sections 230 10 232 of
the Act, The Resulting Company, in relation to the Demerped
- Undertaking is and shall always be deemed to have been authorized o
execute any pleadings, applications, forms, cic. as muy he required o
remove any difficuities and facilitate and carry out any tormalities or
complinces as are necessary for the implementation of this Scheme.
For the purpose of gi\'inf__ effect 10 the vesting order pussed under
Section 232 of the Act in respect of this Scheme, the Resulting
‘Company shall be entitied 1o exescise all rights and privilepes and be:
lable to pay all Taxes and charges and fulfil all obligations i relation
10 or applicable to all immovable properties including mutation and/or
substitution of the ewnership or the title to or interest in the immovable
properties which shall be made and daly recorded by the Appropriate
CAuthorities in favour of the Resulting Company pursuant 1o the suncuon
of this' Scheéme by the Tribunal and upon the effectivencss ot this
Scheme in accordance with the werms hereof, without any Tusther act or
deed to be done or exceuted by the Resulting Compeny. 11 is charified
that the Resuling Company shall be cauted w0 engage i sueh
correspondence and make such representations, as may be nece
for the purposes of the aforesaid mutation and/or substituticn.

SSurY,

'3, EMPLOYEES

3.1 With effeet from the Fllvctive Dates all emplovees of the Pemerged
Company engaged in or in relation to the Demerged Underaking shall
become the emplovees of the Resulung Company on terms and
conditions no less favourable thun those on which they are engased by
the Demerged Company and without any interruption in service.

3.2 The accumulated batances, if any, standing to the credit in favour of the
aforesaid employees in the existing provident fund. gratetry fund.
superannuation fund and any other fund of which they are members. as
the case may be. will be trnslerred o the respective tunds ol the
Resulting Company set-up it sccordance with the Applicabic Law and
caused 1o be recognized by the Approprinte Authorities or 1o the funds
neminated by the Resulting Company, Pending the transior as atiresad.
the dues of the said emplovees would continue to be deposited m the
existing provident fund. gratunty Rund, st:;nmnnu.mun tursd and other
fund respectively of the Demerged Company.
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6, LEGAL PROCEEDING

6.1 Upon coming into cltect of this Scheme. ali demands, clainis, show
cause notices, suits. actions, administrative proceedings. teibunals
proceedings  legal and other dispute resolution procews
whatsoever nature (except proceedings under the Inceme Tux Acy by

*or sgainstthe Demerged Company pending on the Etfecuve Date

relating to the Demerged Undertaking shall not abaie or be discontinued
‘or be in any way prejudicially affected by reason of this Schenic or by

~ anything contained in this Scheme but shall be continued and be
enforced by or against the Resuling Company with effeet from the
Effective Date in the same manner and to the same extent as would or
might have been continued and enforeed by or agaimst the Demerged
Company. The Resulting Company shall be substituted in piace of the
Demerged Company or added as party o such proceedings and shall
prosecute or defend all such proceedings at its own cost, in couperation
with the Demerged Company and the liability of the Demerged
Company shall stand nullificd. The Demerged Company shall in no
event be responsible or liable in relation 1w any such lezal or uther
proceedings in relation to the Demerged Undertaking.

6.2 The Resultng Company undertakes 10 have all legal and other
proceedings (except proceedings under the Income Tax Act) initiated
by or against the Demerged Company referred to in Ulause 6.1 abeve
transterred 10 i1$ name as soon s 5 weusonably practicable after the
Effective Date and to have the same continued, prosecuted und enforeed
by or against the Resulting Company to the exclusion of the Demerged

“Company on priority. Both the Parties shall make relevant applications
and take all steps as may be required in this regard.

6.3 Notwithstanding anvthing contained hereinabove, if at any time alier
the Effective Date. the Demerced Company is in receipt of any demand,
claim. natice and’ or is bupleaded as a party i any proceedings before
any Appropriate Authority (except proceedings under the Income fax
Act), in cach case in relation o the Demerged Undenaking, the
Demerged Company shall. in view of the transfer and vesting of the
Demerged Lndertaking pursuant 1o this Scheme, take all such steps in
the proceedings before the Appropriate Authority to replace the
Demerged Company with the Resulting Company. However, i the
Démerged Company is unable to get the Resulting Company replaced
in its place in such procecdings, the Demerged Company shall defend
the same or deal with such demand in accordance with the adsive of the
Resulting Company and a the cost of the Resulting Company and the
fatter shall reimburse to the Demerged Company all liabslitics and
obligations incurred by the Demerged Company in respect thereol
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& CONSIDERATION

The Demerged Company is 2 whaolly owned subsidiary of the Resulting
Company and therefore there shall be no issue ol shares as consideration for
the wansfer and vesting of the Demerged Undenaking from the Demerged
Company into the Resulting Company.

8, ACCOUNTING TREATMENT

The Demerged Company and the Resulting Company shall comply with
generally accepted accounting principles in India, provisions of the Act and
accounting standards a8 notified by the Companies: (Indian. Accounting
Standards) Rules. 20135 as amended from time to time, in relation to the
transactions in the Scheme including but not limited o the following

§.1 1o The Books Of Demerged Company

With effect from the Appoiated Date and upon Pant [ of the Scheme coming
into effect, the demerger of the Demerged Undertaking from the Demerging
Company into the Demerged Company shall be accounted for i the books
of the Demerged Company in accordunce with the “Pooling ot lnterest
method? as luid down in “Appendis C- Business combination ol cntiries
under common control” of the Indian Accounting Standard -~ 103 prescribed
under section 133 of the Act as follows: :

8.1.1 Demerged Company shall pass the general entries o reduce the
asses, dabiitics and reserves pertaining W0 the Demerging
Undertaking at their respective book values as being tuken away
by the Resulting Company as at the Appoeinted Date:

8.1.2 No adjustments shall be made to refleet the fair saiues of the

assets or lbilities which will be taken away by the Resultng

Company from the Demerged Compiany or (o recognise any new
assets or liabrlines;

8.1.3 Recording of the. reserves which are not transferred o the
Resulting Company attributable 0 the Demerged U nderiaking
shall be preserved and vested and shall appear in the Nnancial
statements of the Demerged Company in the sume form and
manner, in which they appeared in the financial statements of the
Demerging Underiaking prior 10 the Scheme hecoming erfeerive,

8.1.4 The Equity Share Capital will nut be reduced in the Demerged
Company attributable to the Demerged Undertaking, once the
Schenme beeomes effective without any further act or dewdd

8.5 Since common control existed prior o the Appomted Date,
comparanve accounting  period presented in the  {inancial
statements of the Demerged Company shall be restated tor the
accounting impact o demerger. as stated above. as 3 the
demerger had oceurred from the beginning of the comparative
péried in the Nnancial statements;

8.1.6 loans and advances. receivables. pavables. and other dues
outstanding between the Demerged Company and the Resulting
Company relating w the Demerged Undentaking. it any shall be
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adjusted for giving etiectine under this Scheme and there shall be
no further obligation outstanding in that behalts

8.1.7 The dilference between assets. habilities and reseines
Demerged Undertuking shall be recorded as capital reserve tif
credit) and should be presented separately from oihic Capital
reserves, or negative reserves (i debin, with diselosare of its
nature and purpose in the setes 1o the linancial statements;

8.2 In the books of the Resulting Company

With effect from the Appointed Date and upon the Scheme conng into

eftect, the Resulting Company shall aceount for the demerger in its buoks of

‘ageount in the following manner in accordance with the “Pooling of Interest
method” as laid down in “Appendix C- Business combination of entities
under common contral’ of the Indian Accountnyg Standard - 103
8.2.1 The Resulting Compuny shall record the assets, lubilines and
reserves periaining o the Demerged Undertaking wt their
respective book values as appearing in the books of Demerged
Company as at the Appointed Datz.
8.2.2 No adjustments shall be made to reflect the fair values of the assets
or liabilities acquired from the Demerged Company of o
recoghize any new assets or labilities,

8.2.3 Ide‘n_lil}‘ of the reserves transterred by the Demerged Company

attributable o the Demerged Undertaking shali be preseved and
vested and shall appear in the tinancial statements of the
Resulting Company in the same form and manner. in which they
appeared inthe financial statements of the Demerged Company
prior to the Scheme becoming cffectis e,

8.2.4 The carying amount of investments in the shares of the Demerged
Company attributable 10 the Demerged Undertaking, held by the
Resuliing Company. shall be impaired in the bouks of the
Resulting Company, without any further aet or deed.

8.2.5 Since common control existed prior to the Appomited Date.
comparative aceounting period presented in the  finapcial
statements of the Resuling Company shall be restuted tor the
accounting impact: of demerger, as stated above, a0 the
demerger had occurred from the bepinning of the comparaive
period in the financial statements.

8.2.6 Loans and advances. receivables, pavables, and other dues
outstznding between the Demerged Company and the Resubung
Company relating to the Demerged Undertaking, 0" any shall
stand cancelled and there shall be no fumher obheation
outstanding in that behalrl

8.2.7 The dificrence between assets, Labilities and reserves ol the
Demerged Undertaking as adjusted tor the impatrment of shares
of the Demerged Company in accordance with clauses above,
shall be recorded us caputal reserve (if credit) and sheuld be
presented separately from other capital reserves. o revenue
reserves (iF debity and it there are no reserves or snudequate




resery-ss. o an wmalgamation deficit reserve (i debiti, with
disclusure of its nature and purpose in the notes 1o the ancial
statements

§.2.8 In case of any differences in the accounting policies between the
Demerged Company and the Resulting Company, the impact of
the same Gl the Appointed Dute will be quantified and adjusted

(o the reserves of the Resulting Company to ensure that the

financial statements of the Resuling: Company reflect the
financial position on the hasis of consistent accouming palicies.

9 ANCI LLARY PROVISIONS

9.1 Pursuant to various clauses in this Scheme. the Demerged Compuany may be

4.4

required 1o adjust (i) securities premium account; and (1) preference share
capital account. After adjusting the securities premium account, the balance
amount shall be rounded down o the nearest multiple of wn and such
amount shall be adjusted against the preference share capital account of the
Demerged Company. Upon such adjustment. the preference shares of the
DDemerged Company representing the amount adjusted shall be cancelled in
the order of their issuance. Afier adjustment w0 the secuntics premium
account and preference share capital account in accordance with this clause,

any remaining debit amount shall be adjusted in the capital reserve of the
Demerged Company. Prior to giving eflect of Clause 8, debit bilance, Wany.
in the retained eamines of the Demerped Undertaking shall be adjusied

against the bafance in the capital reserve of the Demerged Underiaking. to
the extent available
The amount so adjusted to the securitics premium account, preforence share

capital account and/or capital reserve account shalt result in reduetion o

share capital of the Demerged Company and the same shall be efiecied
pursuant 1o Sections 230 to 232 of the Act and as an integral part of the
Scheme,
[ is clarificd that the approval of the members of the Daemerged Company
0 this Scheme, shall be decmed to be their consent’ approyvad {or the
reduction of the share capital of the Demerged Company under applicabie
provistons of the Act

Notwithstanding the reduction in the share capital of the Demeraged
Company. the Demerged Company shall not be required to add ~And
Reduced” as sulfix 1o its name.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of this Scheme, the resolwtions. power of
attorney execuied by the Demerged Company i relation o the Demerged
Undertaking. as the case may be, as considered vecessary by the Board of
the Demerged Compuny in relation to the Demerged Undenaking that are
valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and be considered as resolutions and power of anoracy passed
exceuted by the Resulting Company and il any such resolutions have any
monetary limits approved under the provisions of the Act. o any other
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applicable statatory provisions, then suid linuts as are consdered neeessar)
by the Board of the Demerged Company shitl be added to ihe Bt i any.
under like resolutions passed by the Resulting Company, and shall constitute
the aggregate of the said limits in the Resulting Company .

111 terms of Regutation 23 read with Regulation 2(1)(2¢) of the SEEHi Asting
Obligations and Disclosure Requirements) Regulations. 2005 LODR
Regulations™, the Resulting Company - has taken  approvul of s
shareholders for the related pary wansaction(s) (as defined i LODR
Regulations) between the Demerged Company and its related partics with

respect 10 the business of the Demerged Undertaking. Upon effeciivengss of.

the Scheme. the Resulting Company will step mto the shoes of the
Demerged Company with respeet (o such related party transaction{s) and

* shall become party on the same terms 2nd conditions. As an integzral part of

this Scheme. the approval of the sharcholders of the Resulting Company for
such related party transactionés) shall be deemed to be the approval. for the

Rasulting Company to be party 1o such related party transactiongs) on and

with effect from the Appointed Date.
REMAINING BUSINESS OF THE DEMERGED COMPA NY

The Remaining Undertaking shall continue to belong 10 and be cwned and
managed by the Demerged Company. The Demerged Company shall
continue o be liable to periorm and discharge all its labilties and
obligations in relation 10 the Remaining Undenaking and the Resuhting
Company shall not have any Hability or obligation in reluuon w the
Remaining Undenaking. y

1f the Resulting Company is in receipt of any demand, claim, nutice andior
is impleaded as a party in any proceedings . before any Appropriate
Authority, in each case in relation o the Remaining Undertaking, the
Resulting Company shall take all such steps in the proceedings befure the
Appropriate Authority to substitwie the Resulting Company with the
Demerged Company. However, if the Resulting Company is unable to gel
the Demerged Company so substitutéd in such procecdings, thie Resulimg
Company shall defend the samie or deal with such demand in accordance
with the advice of the Demerged Company and at the cost ol the Demerged
Company und the fatter shall reimburse the Resulting Compuny - apainst all
liabifities and obligations incurred by or against the Resulting Company, i
respect thereof.

TAXES, DUTIES & CESS

It the Demerged Company is entitled to any unutitized eredit. tinchding
accumulated Josses and unabsorbed  depreciation). advanve i, tax
deduchion @t source, wx collection at source, benelits under the site or
central fiscal / investment incentive schemes and policies or concessions
relating to the Demerged Undertaking under any Tax Law or Applicable
Iaw, the Resuiting Company shall be entitled, as an imegral part of ths
Scheme. to claim such benefit or incentives or unutilised credits, as the case
may he, without any specilic approval or permission and such henefit or
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neentives or tnatilised credite, as the case may be. shall be wvuilabie for
gtilisution to the Resulting Company in accordance with the Applicable
Law.

2 Upon the Scheme becoming effvctive, the Demcerged Company and the
Resulting Company shall have the right to revise their respeetive tinancial
statements and returns along with preseribed forms, filings and annexures
under the Tax Laws and to claim refunds and’or ¢redit for Taxes paid and
for matters incidental thereto, if required. to give ettect w the provisions ¢f
this Scheme. [t is further clarified that the Resulting Company shall be
entitled to claim deduction under Section 438 of the Income Tax Act in

Crespect of unpaid labilities ransterred 0 it as part of the Demerged
Undertaking to the extent not claiimed by the Demerged Company, as wd

when the same are paid subsequent to the Appointed Date.

ra

PART IH
GENERAL TERMS AND CIONDITION

13 SAVING OF CONCLUDED TRANSACTIONS

Nothing- in this Scheme shall affect any transaction or proceedings already
concluded or liabilities incurred by the Demerged Company in refation o the
Demerged Undertaking until the Effective Date to the end and intent that the
Resulting Company shall accept and adopt all acts, deeds and things done and
exceuted by the Demerged Company in relation to the Demerged Undertuking in
respet therero as done and excecuted on behalf of the Resulting Company,

It BUSINESS UNTIL EFFECTIVE DATE

141 With effect from the date of approval of the Scheme by the respective
Boards ot'the Parties and up 1o and including the Tffective Date:
14,11 The Demerged Company shall carry on the business of the
- Demerged Undedtaking with reasonable dibigence and business
predence and in the same manner as ithad been doing hitherto: and
14.1.2 The Resuliing Company shall be emtitled, pending the
sanction of this Scheme, 1 apply to the Appropriate Authorities
concerned us necessary under Applicable Law for sucli consents,
approvals and sanctions which the Resulting Company nuiy require
o carry on the relevant business that s being transferred and vested
m terms of this Scheme.
[4.2The Demerged Company in relation to the Demerged Underubhing, with
citeet from the Appointed Date and vp 1o and inchading the Effective Date:
14.2.1 shail be deemed 10 have been carrying on and shall carry on
its businesses and activities and shall hold and stand posscssed o
the assets for and on account of, and in trust for the Resalting
Compuny:
14.2.2 all profits or meome arising or aceruing to the Demerged
Company in relation to the Demerged Undertaking and all Taxes
pard thereon {including but not limited to advance tax. tes deducted
at source, minimum  alternate tax, dividend disiribution tax.
securities transaction tax, Taxes withheld/paid in 3 foreien country,
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¢le,) or losses arising or tncurred by the Demerged Company shall,
be treated as and deemed to be the profits or income, wses or fossey
of the Resulting Company. as the case may be: und

14.2.3 all loans raised and all Luhilities and obiigations imcurred hy
the Demerged Compuny in relation o the Demerged Undesiaking
after the Appointed Date and prior w the Effective Duate. shall,
subject to the terms of this Scheme, be deemed 1o have bucn raised.
used o incurred for and on behall of the Resulting Campany.
respectively in which it shall vest in teoms of this Scheme snd 1o
the extent they are outstanding on the Lffectve Dae, shail also,
without any further act, instrument or deed be ind be deemed 1o
become the debts, habilities, duties and obligations of the Resulung
Company, as the case mayhe.

1A, FACILITATION PROVISIONS

13.1 For demerger of the Demerged Undertaking, the.Demerged Company s
permitted to align its businesses with that of the Resulting Company and
‘romeasure its assets andéor liabilities. the effect of which shall be adjusted aguinst
the retained earnings of the Demerged Undertaking,

13.2 The treatment effected in the books of the Demerged Company pursuant to
the Scheme shall muatis mutandis be reflected in the consolidated financial
statements of the Resulting Company as per the regquirement of section 1 2% ol the
Al

15.3 I any convertible debt instruments issued by the Demerged Company are
transferred as part of the Demerged Undertaking. and iF the holder of the aforesaid
msttument I8 a Subsidiary of the Resulting Company, then the aforesaid
convertible debt instruments shall cease 1o be convertible and shall be recorded
a5 debt in the books of the Resulting Company, The Resulting Compamy shall at
its option offSet’ adjust all or partof the aforesaid debr against any recevable
investment by the Resulting Company from such subsidiory,

1. PROPERTY IN TRUNT

' Notwithstanding anything contained in this Scheme, on or after the Lifective
Date, until any property, assel, license, approval, permission, confract. ggreement
and rights and benefits arising therefrom pertaining to the Demerged Company
1 relation to the Demerged Undertaking is transferred, vested., recorded. eifected
and/ or perfected, in the records of any Approprime Authority, regulsiony bodies
or otherwise, in faveur of the Resulting Company, the Resulting Company is
deemed to be ambonzed 1o enjoy the property. asset or the rights und benetits
arising from the license, approval. permission. contract or agreement as i it were
the owner of the property or asset or as i1t were the original party o the lieense
approval, permission, contract or agreement, [t s clarified that ull entry 15 made
in the records of the Appropriate Authoritics and 1ill such time as may be mutually
ugreed by the Panties. the Demerged Company will continue 1o hold the property
and-or the assel, license, permission. approval. contract or agreement and rights
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and benelits arising therefrom, in trust for and on behall of the Resuling
Cempany.

17 APPLICATIONS/ PETITIONS TO THE TRIBUNAL

Fhe Parties shall make and tile all appheations and petitions under Sewtions 230
16 232 and other applicable provisions of the Act before the Tribunal, {or sunction
of'this Scheme under the provisions of the Act.

1. MODIFICATION OR AMENDMENTS TO THIS SCHEME

18.1 The Board of the Partics acting jointly may make any moditications or
amendments to this Scheme at any time and for any reason whaisoever, or which
niay - othenwise be considered necessary, desirable or approprigte.  Any
modification or amendment to the Scheme by the Board of the Parties pursuint
1w this Clause 18.1 shall not require any further approval/ consent from the
sharcholders and/ ¢r crediters i the sharcholders! ereditors bave alreads
approved/ consented 10 the Scheme: The Board of the Parties may cousent Lo any
conditions or Hmilations that the Tribunab or any oether Appropriate Authority
ULy mpose,

}8.2For the purposes of giving ctlect 1o this Scheme, the Board of either of the
Partics may give such directions including directions for settling any question o
ditticulty that may arise and such directions shall be bintding as it the same were
speciiically incorporated in this Scheme and duly approved by the Fribunal,

19. WITHDRAWAL OF THIS SCHEME

the Board of the Parties acting joinily shall be at liberty to withdraw the Seheme.
anv time before the Scheme is.effective.

2. COSTS AND EXPENSES

All costs, charges and expenses (including: but not limited to, any tenes and
dhities, registration charges, ete.) of the Parties, respectively in relation o canving
vut, implementing and completing the terms and provisions of this Scheme and’
or inctdental to the completion of this Scheme shall be paid by the Resulting
L oimpany.
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