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March 10, 2026 

 

To, 

BSE Limited (“BSE”) 
P.J. Towers, Dalal Street, 

Fort, Mumbai – 400001 

Scrip Code: 544021 
 
 

 

National Stock Exchange of India Limited  

Exchange Plaza, C-1, Block G,  

Bandra Kurla Complex, Bandra (E),  

Mumbai – 400051, India  

Trading symbol: PROTEAN 

Dear Sir/Madam, 

 

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. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

C.P .(CAA)l252IMBl2025 
clw C.A.(CAA)l175IMBl2025 

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

Protean lnfosec Services Limited 
[CIN: U72900MH2021 PLC368593] 

and 

Protean Egov Technologies Limited 
[CIN: L 72900MH1995PLC095642] 

CORAM: 

SHRI ANIL RAJ CHELLAN 
HON'BLE MEMBER (TECHNICAL) 

Appearances 

For the Applicants 

For the Regional Director 

and 

In the matter of 
Scheme of Arrangement between 

.... Petitioner Company-1 / 
Demerged Company 

.... Petitioner Company-2/ 
Resulting Company 

Pronounced: 27.02.2026 

SHRI K. R. SAJI KUMAR 
HON'BLE MEMBER (JUDICIAL) 

Hybrid 

Adv. Ahmed Chunawala 

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 lnfosec Services Limited 

(Demerged Company) and Protean Egov Technologies Limited (Resulting 

Company) and their respective shareholders and creditors (Scheme heme 

provides for the demerger, transfer and vesting of the Demerge 

defined in the Scheme) from the Demerged Company into the R 

on a going concern basis. The Scheme also provides for vario 



IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

consequent and incidental thereto. 

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

2. 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. 

3. 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. 

4. 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. 

5. 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. 

6. 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. 

7. Business of the Applicants: 

The First Applicant Company is engaged in the business of Implementation of 

ISO27001 , ISO22301 , PCI-DSS, Regulatory requirement, compliance, IT related 

certifications, Information Security Posture, Cyber Security Compliance, Data Privacy 

framework implementation, Digital Risk Management, Regulatory Advisory etc. 

Page 2 of 17 



IN THE NATIONAL COMP ANY LAW TRJBUNAL, MUMBAI 
COURT-IV 

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, API 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 Hsted 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: 

i The Resulting Company has a business of developing digital public infrastructure 

and citizen-centric e-governance solutions to cftizens, corporates and the 

Government. The Demerged Company has 4 business viz., Implementation of 

ISO27001, /SO 22301, PC/-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, AP/ Security Testing, Red teaming, Cyber Awareness (VAPT) and 

various other common corporate line items (Corporate). It is proposed to demerge 

·the Demerged Undertaking (as defin,ed hereinafter) from the De >f\"fc.fh'\.~ ..... ...,_I" any 
~~\J~~AllY t~ J;~ 
l};;, ~ ~ ~ ,,-,, . 1,1-~ s:J,.l 

f;; g ··,l}W§l ~ .9. 
~ 'i;1,;;1 ~ 
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IN THE NATIONAL COlvfP ANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

C.P.(CAA)/252/MB/2025 
c/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 subsidiary 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 Company 

14 or IND-AS 103, as may be applicable, Resulting Company will pass 

the Transferee company shall pass such necessary ac ,1.1A:tt-m~~ • s as 

accounting ehtries which are necessary stated in the ply 

Page 4 of17 



IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

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

in connection with the scheme to comply with accounting principles as 

with other applicable Accounting prescribed under generally 

Standard including AS-5 or IND AS-8 accepted accounting practices in 

etc. 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 I under clause 1 Definition of The Appointed date means 1st 

the Scheme: - April, 2025. The Demerged 

"Appointed Date" 'Appointed Date " Company and Resulting Company 

means opening of business hours of 1st further undertake that Demerged 

April, 2025 or such other date as may be Company and Resulting Company 

approved by the Boards of the Parties.; have complied with the 

requirements as clarified vide 
"Effective Date" means the last of the 

dates on which the Tribunal, sanctions 
circular no. F. No.7112/2019/CL-1 

dated 21.08.2019 issued by the 
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-I dated 

Page 5 of 17 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

21.08.2019 issued by the Ministry of 

Corporate Affairs. 

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

c) 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 

2~0(6) of the Act in meetings duly held in of Arrangement. Further, the 

terms of Section 230(1) read with 7 De merged 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. De merged Comp.any. 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 Resulting Company shall ensure 

Section 2(IB) of the Income Tax Act, compliance with all the provisions of 

1961. In this regard, the Applicant the Income Tax Act, 1961, including 

Companies shall ensure compliance of under section 2(19AA) and the 

all the provisions of Income Tax Act and rules framed thereunder. The 

Rules thereunder. Petitioner 

Page 6 of17 



IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

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

section 2(18) of the Income Tax 

Act, 1961, shall not apply, as the 

present scheme is ~ Scheme of 

Arrangement (Demerger) and not 

an amalgamation. 

e) The Hon'ble Tribunal may kindly direct The Scheme enclosed to the 

the Demerged and Resulting Company Application and 

Companies to file an affidavit to the Company Scheme Petition is one 

extent that the Scheme enclosed to the and the same, and that there is no 

Company Application and Company discrepancy, and no changes have 

Petition are one and same and there is been made. 

no discrepancy, or no change is made. 

'f) The Demerged Company and Resulting The Demerged Company and 

Company shall be directed u/s 230 (5) of Resulting Company have served 

CA, 2013 to serve notices to concerned notices to all the concerned 

Authorities which are likely to be affected regulatory authorities, which are 

by the present amalgamation or likely to be affected by the Scheme 

arrangement. under the provisions of Section 

Further the approval of the scheme by 230(5) of the Companies Act, 2013, 

the Hon'ble Tribunal may not deter such in accordance with directions of the 

authorities from dealing with any of the Hon'ble Tribunal. Further, the 

issues arising after giving effect to the Petitioner Companies submit that 

scheme and the decision of such the approval of the Scheme by this 

authorities shall be binding on the Hon'ble Tribunal would not deter 

Demerged Company and Resulting such authorities from dealing with 

Company. 

Page 7 of 17 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

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 The shares of the Resulting 

are listed with Bombay Stock Exchange Company are listed on the National 

(BSE) & National Stock Exchange Stock Exchange (NSE) and the 

(NSE). Bombay Stock Exchange (BSE). 

However, the petitioners being holding The Resulting Company submits 

and wholly owned subsidiary company that scheme is between the holding 

have vide their letter dated 03.12.2025 and its wholly owned subsidiary in 

enclosing therewith intimation dated compliance with Regulation 37 of 

21.05.2025 issued to BSE and NSE the SEBI (Listing Obligations and 

(Annexed as Annexure A- 1 colly). 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 There are no sectoral regulators 

Company shall undertake to comply with apart from the National Stock 

the directions of the concerned sectoral Exchange (NSE) and the Bombay 

Regulators, if so required. Stock Exchange (SSE), and the 

Petitioner Companies undertake to 

comply with the directions of the 

concerned sectoral regulators, if 

any. 

i) The Demerged Company and Resulting The Demerged Company and 

Company shall undertake to comply wlth Resulting Company undertake to 

the directions of the I.T. Department and comply as per the law with the 

GST Department, if any. 

Page 8 of17 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

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

j) It is observed from the financial The Demerged Company and 

statement for F. Y. 2024-2025 that the Resulting 

Demerged Company has the following undertake 

Company hereby 

that the Resulting 

corporate body shareholders having Company holds more than 10% of 

more than 10% shareholding:-

s Petitio Name of % of the 

r ner the shares 

N Campa Share hold held 

0 ny ers 

1 Protea Protean 100% 

n eGov 

lnfosec Technologi 

Servic es Limited 

es (Including 

Limited shares 

(Deme held via 

rged nominee 

Campa shareholde 

ny) rs) 

Therefore, the Demerged Company 

shall be directed to show the compliance 

of the s·ection 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 

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 

(ii) 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 lnfoSec 

Services Limited as defined 

under Section 90 of the 

Indian Companies Act, 

2013, read with the Indian 

Companies Significant 

Beneficial Owners) Rules, 

2018 as amended. 

filing the Form BEN-2 for declaring name In view of the above, the Demerged 

of the significant beneficial owner with Company is · to file 

concerned ROC. Form BE the 

Page 9 of17 



IN THE NATIONAL COMP ANY LAW TRJBUNAL, MUMBAI 
COURT-IV 

k) It is submitted that the present proposed 

scheme of arrangement provides for 

Demerger of Demerged Company i.e. 

Protean lnfosec Services Limited 

(engaged in the business of 

Governance, Risk & Compliance, 

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 

citizens corporates and the 

Government). 

In this regard, if is submitted that the 

Petitioners have given indicative lists as 

on 31 .03.2025 containing details of the 

assets and liabilities to be transferred 

fr.om Demerged Company to Resulting 

Company (Demerged Undertaking 

Page 10 of 17 

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 

submits that the Registrar of 

Companies is at liberty to take 

appropriate action against the 

Petitioner Company for non­

compliance of BEN-2 if applicable. 



IN THE NATIONAL CO11PANY LAW TRIBUNAL, MUMBAI 
COURT-IV 

( 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. 

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

In this regard, it is submitted that more The Demerged Company and 

liabilities are being transferred than Resulting Company will protect the 

assets from demerged company. interests of creditors. 
Therefore, this Hon'ble Tribunal may 

direct the petitioners to protect the 

interest of creditors of both the petitioner 

companies as on appointed date. 

I) 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 ROG, Mumbai. It is 

submitted that no complaint and/or 

representation regarding the proposed 

sch·eme of Demerger has been received 

against the Demerged company and 

Resulting company. Further, Demerged 

company and Resulting company have 

filed Financial Statements up to 

31.03.2024, The observations in ROC 

report are as under; 

i. That the ROC Mumbai in his The observations are merely factual 

report dated 31.12.2025 has in nature. 

stated that no Inquiry, 

inspection, investigation & 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT -IV 

prosecution is pending against 

the Demerged Company and 

Resulting company. 

ii. The statutory auditor of the 

Resulting Company in his report 

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

The observations are merely factual 
annexed to the Financials as at 

in nature. 
31.03.2025 has reported the 

following: 

According to the information and 

explanations given to us and on 

the basis of our examination of 

fhe records of the Company, the 

title 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 

yi_ng nam pro 0 not 

valu e of mo d bein 

e (in ter, h g 

Cr.) dir el held 

ect d in 
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g 

title 

dee 

ds 

of 

thes 

e 

prop 

ertie 

s 

iii. Interest of the creditors &; 

Employees should be protected. 

iv. May be Decide on its merits. 

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

The interest of creditors will be 

protected, and the Demerged 

Company and Resulting Company 

will not be dissolved as part of th.e 

Scheme. 

11. 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. 

12. There was neither any representation nor any report filed by .the Income Tax 

Department. However, the Applicant Companies undertake that any outstanding 

demands existing again$t the Applicant Companies shall, upon the merger, continue 

to be enforceable against the Transferee Company. 

13. The Applica~t Companies state that there are no investigation proceedings pending 

against the Applicant Companies under the provisions of Chapter XIV of the 

Companies Act, 2013. Further, the Applicant Companies state • g-up 
• ,i \)\\~f..HY t J ¾1 

p~tition is pending against them ur:ider the Companies Act, 20 ~;Ir w~J.ri"s.,q cy 
,., ci !li','\1( - ··~ !;¼J 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT -IV 

and Bankruptcy Code, 2016. 

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

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 withe-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. 

1'6.3 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. 



IN THE NATIONAL COMP ANY LAW TRIBUNAL, MUMBAI 
COURT -IV 

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

17. 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. 

18. 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. 

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

for any directions that may be necessary. 

20. Accordingly, C.P.(CAA)/252/MB/2025 c/w CA(CAA)/175/MB/2025 is allowed and 

disposed of. File to be consigned to records. 

Sd/-

ANIL RAJ CHELLAN 
MEMBER (TECHNICAL) 

/pvs 

Sd/-

K. R. SAJI KUMAR 
MEMBER (JUDICIAL) 
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SCI-IEMI '. OF ARRANGF.iVIE.'IT 

BET\\'EEN 

l >ROTEAN lNFOSEC SEl-lVICES L.l.J\'llT£D 

AND 

ITS ·s1tA..il UIOLDRRS A.NO CREDlTOHS-

• -PROT£AN EGOV TECHNOLOGI ES UMlTED 

AND 

rrs SHAREHOLl>ERS AND CllliDlTORS·· 

UNDER SECTIONS 230 TO 232 AND OTI-U::R Al'PU CABL£ 
'PROVISIONS 01< TIIE COMPANIES 

ACT, 2013 

This Scht:m,' _ _(l'ls d,jilwd hereimdh!r~ is pursuant 10 the prt>Vi'.,ions _of 
Sc-ctions 230 to .B:! and other applicable provi~ions of tht' .-\..:1 ((Is 

d.Jim:d heri.:i:1etjiN1 and provides for the 1.k1ncrgcr. lJ"ansfcr an,l wst;ng 

of the Dcmcrgcd I Jndcrtaki_ng /as dcj11il'd hcrdmdi<.:r.1 from thi: ! h,m..:rgcJ 

Cornpnny (as dcfin~d here_i11ufl,,r) into th<.' Resulting Company r,,., d,'}iueJ 
lll!re.inaJier) on a going ,·onct:m basis in accordance with Lhc provisions of 
Section 2( I 9AA) of the: lnctimc Tax Act (a_s defined hen:bw;in,i. rh~ 
Sch~mc also pn:widcs l"br various other m.itters C(>nscquc;H und 
incidcnt:il thcrt:w. 

8. IH:sc:1urTIO:\' OF _CO:\l l'ANfES 

I. l'rotl' un ln fOS l'C Sen-ice~ Lim i1ed 1s :1 ~0:1,p.11:~ 

incorpor:1ied on 30"' S~pkmb.:r~ 2021 under 1he pro\ is11,n:, or the 
.<\ct 2013 (h<:.,-c.inafrt:r rclem:d 10 as "PISL" or "Dcme,·ged 
Company"), n:g.isrercd oflice a1 Times Tower I" rloor. Kanila 
\.1ills Compound Senapati Bap:.11 Mnrg, Lower Pan:l. Mumh::i. 
:'vlaharashtra, India - ~moo 13. ·r 1sL is involved in 1h1: Htl-Jim.:ss uf 
l111pli:111..:nrati,,n of IS0:'700 I. ISO 2230 I. l'CI .IJSS. i,i:gulatnr:, 

,,. 
~--:,- 1/""::._l_:_ //> 
/ 'M. M.PA BALE 

/ Mumbai 
Maharasht ra 

Reg. Ne,. 15220 
Expiry Ot. 

30-10-2029 

·--.--:----;-t ..... ~"­., r , ,.. 

- ---



requiremcm. wmplia11c.:e. IT rdnc.:d ccnilicaiions. ln1,1n11ution 

!::ecurit:,· P,)Sl\tn;. C:yhcr Security Compliaii.:t:. D d t,i Privacy 
frmnt:•.,,irk impkmcn1a1ion. Digi1al Risk 1'·bn:1g..:m.:-m. f\'i,!lli,11t,r;, 

Ad\·i: .. >ry ctt:. (( ;o, l·raancc, Risi, & Compliancl'): 24 • i St.'>l 

lvlonitoring S.:rvki::- which includ,:s S!Fi--t, SO.I\ It lj!J{.-\. clc 

•• (Mam1gl'd SOC. Services); Security Architecture Rcvicw ­
Secwi1y Archit-.-.;turc n:view with Blue-Print and n:commendation 
t>n postun: improvcm~·ni. Tech Scr:itcs - Comprchcn~i,·l~ ~ccllri1y 

• ri~k n.,sc-~~mcm \\ith our vari,ni~ 'iCr\' ICl\~ like· Vu\w:rnhiliry 

.-\sscssmcnt, Pcnctrati1111 Tcs1ing. Source Cntir Rcvi L:-.1. ,-\ Pl 
Sec.:uriry Testing. Red teaming. Cyl:icr Awareness (YAl'T) and 

,· ,,mfous oih.:r common corporate line item~ (Corporntc), PJSL is 
• --a wholly 01111ed subsidiAI)' or PE'fL (as de.fined heYeinnjie,:}. 

2. Protean Ego,: Tcchnologil'~ Limiict..l i~ :1 ..:umpan) in~t,rpu!'.1tcd 
on 2 .?th December. l 995 under lilt: provisions c,f th<! C.:nnpm,ic) 
Act, l 956 (hc.rcina11e.r referred ll> as " PRTL" 1.,r "Hcsulring 
Comp:my''). rcg.istcr\!d office at Times Tow<.:r 1si F!0<.ir . .h;unk1 
Mills C(lmpound S<!nupati B.ifMl Mnrg. l.owc:r Pare!. Mrnnb,!i, 

Maharnsh1ra. lmfo - 40001.'l. PETL b nn 1T ;'0lu1ions company 
im oln:d in the llus:rn.:ss uf <lt:, d1.1ping Jigi i::il public i:1!i~!--,1r:1c1urt 

• and ci1izcn-cemric . .:-governance solutions l_t) citizen~ . ..:,Jrporai..::; . 
and the Ciovcmmcnt. The T:.qui1y Shares or the company is listed 
on BSE I .imitc.:d. 

C RATIONALE FOR THE SCII£i\JF. 

I. n :..: Ri'.Sulting Comp:my has a husincss of <lcvdopi.ng d1~11al ruhlic 

infr;istruc!urc and cirizen-cc•ntric c-giwem,mcc ~olutinns !fl , i111erL<._ 

corpur::1cs and th..: Gon·mmcnt. The D-:mc' rgcd Cnmp.1:1:, h:is -l 

business viz .. lmpll-incni.11ion or 15027001. ISO 22301. PCI-D:;,S, 

Regularnry requin::mcnt. compliance. . IT rdated certifications. 
lnfom1atiun Sccurity l'c,swrc. C:ybcr Sec:Unt) l'nmplt;m.:e. Dar~1 
Privacy framcworl-. implemt'nUllion. Digiial Risk ~1..rn1lgl·mt:nt. 

regulatory A dviS()I) r i.c. {Gon'rnancc, IUsk &. Cumpli:incc}; 2.i·• 7 

SOC Monitoring. S..:n ices which _inc!ud1.-s SlE\.1, $():\R. l.il:.8A, ctl! 

(l\ lnnagcd SOC Scn·iccs): Security Architccmre Rrvic\\'- ::;l!Curit}' 

An.:hikclure n:vicw wilh Blui.!-Pri11t and rcctmu111:nJ.,1ion un p< •~1urc 
improvcmcni. T..:ch Scrvic6 - Comprchcm,ivc ~(•l urity ri$k 
asscssrnent with Dur various ~c.:f\·icc~ likc \1\tl!icr.1hilit} A~,;,•s~1111:nt. 

--: -:r· 
-·, .. ~ 

.PABALE 
1umbai 
harashtra 
No. 1s220 
iryot, 

10-2029 
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Pent:ll~.1ttun ·1 c.:) ting. S'-iLu-..:.: l\1dc Rc, ic•.\. A l'I :-it:(urily l .:.,1111g. Rt:J 

teaming, Cybcr :\w,m:ness (VAJ'T) and various ,ithcr common 

c0rp:.1rate !in.: itc.:ms (Corporate). l! is proposed lo d,.:1111::rgc.: the,; 

Dcmc.:rgcJ U ndc.:1taking (a.~ d.fim:d hat~ilU{/it!ri f'rvm tb: [ h:,ncrgcd 

Company to !he Resultini; Compnn_1- l(1 ag,grl·g,1h:. anJ 

syno::rg i1.c cngim:cring (::ipabilitks ~nd cxpcclisc of the gruup. 

2. The Sch~mc will result in the following ben~fits: 

a. c ·o11s0 lidarc in 1he Rt:sulting Company; 

b. To e.xi:iutc ~'!"\/ices in :1.ct>st-etJicicnt manner .. lc:lding 10 a l~ng-1\;nn 11a.lue . 
creation: and • 

• c. l-'ooling of rcsow'l:e~ anJ expertise of the Dcmcrgc,l Comp:111:, wiih th,u 
of the Rc.:sulting Comp:in} . • 

The Scheme is in the imcrcst of the Demcrgcd C'omrao> and the 
Resulting Company and their respective stakeholders. 

0 . PARTSOFTH F. SCHF:MF. 
, -• 

.The Scheme ::i divided into the ft)liowing part.<;: 

• .. PA RT I dculs with ihc ddinitions, :;h111-c cnpilnl of th1: Panit·s (, rs do:./ine,/ 
>_ herei11ajii:1) and dml: or taking · effect Hml implcnkntatio!I ,.:r this 

• Scheme.:: 

PART II deals with the dcmcrger of the Dcmcr~cd Umkrtaking. from the 
Dcmi:rgcd Company imo the Resulting C,)mpa.ny on ~• going cm,c,·rn 

basis; and 

PART ITI Jc:.il:; \\ith the gcnrn1l to.:nns and cc,ndi1ion.s flpplic:ihlc r,.1 1bi~ 

Scheme. 



I'\ !ff I 

DEFl~ ITlONS, Sl lARF. CAPIT,\I. OF T HE PARTIES ANO IUTE QF 

TAKING EFFF.CT A~D l'.\lPLEME:\TATION OF THIS SCll F.!\IF. 

I. DE FTNITfON 

l.1 In ihis Scheme, (i) capitalised ,crm.$ defined by inclusion in q-:1ota1ivns 

andi or pari:nthesis shall ha\·e ·1he mcanin~s so astr:ibed: and (ii) the 

t<)llowing expressions shall have il1c meanin·gs ascribed her~undl'r: 

"Ajir;llcahlc Lnw" or ''Luw" mcan.5 any applicable natitm;il, fc,n:ign. 

pro~·intial. local (lr other law including applicabk provi~ions of all (a) 

con::;1itu1ions, ,:.:crccs. trc;itic!-. )>\a\lllC5. e n i11:1mc n1s . bws (in c!1.1u111g 1h,: 

-~0ml1l\)n luw). bye-laws. wdc~. n_otific;ition~. nik·s. regulation.-.:, pnlicu.',. 

gi1id~iincs. circulurs. clcarnnc_t\,. uppnwals. direciiong·_ directives, ordintmt:c, 

or. orders of any :\ppropriate t\uthori!Y· sm1uwry authority, courr. rribLinal 

lial' ing juri:-diction OVl'f lhe Pani(:S: (b) Pem1i1s: and (c-) or,krs. dccisions. 

\\~·i15_.:.injuncti~111s. judgmcnls, nwnrds ah.! decrees of or-ngrccmcnc~ with any 

App~ipriatc Authority having juristlictil)fl o\·cr the Pm1ics. in e:1ch 1.:;1st 

hai1ing the· Km:c nf law n;1d lhal i:- binding or appli.:abk 10 a_pcr-Stlrt, ,l'- 11111~• Ix· 

in force from timcio time: 

• "Appointctl Uatc" tlll:',ms op.::ning of busini:ss hours of Ti' Ar,ril. :::025 ,,r 

such other 
0

daw as m:i.: b.: ni,-rruw<l by the Rnard:1 of' tile l'i!.rl irs: 

"Appropri:1k Authoriry" means; 

(a) 1.hc go,·cmrncn1 of any jurisdiction (includin;_! an!' muinnaL sia1r. 

mllnicipal or local gnv.::mmt'lll or any political or .. rdmi111,1r.m•:;; sub­

di\·ision thereof) and any department. 1111ms1r:, . agcnc>. 
insmtmentality, c:ourr. iribmiul. central ban.\, commissi0n ,1r other 
,Wthority thcn:ol": ~nd 

(b) any gvn:rnm~ntlll, quasi-go\'C:mmcntal or privutc bpd:, or ugcnc; 
lnw!ttlly t:xcrcising_ 1..lf l.'.11ti1!t:<l w ..:xcr.:is1:. anv :1Jn11nit:1r::tiH·. 
i::xccuiivc, jlldici:.tl, lcgislativl'. n:guldlory. Slatutor) . lin:u:,ing.. 

competition. T:1x. importing. cxponing 0r oihcr g.ovcrnmcnt;tl or 

l 



... 

quasi-go,·cmm~·nt:.il arnhuiity incluuing \\ ithout lin1ii,.11i,11,. thi: 

Trib1.m;il. 

'' Bo:ir<I" in relmion r,-1 ::1 Pany mt'<111s 1h1: bNird Clf Jim.:wrs of •uch P~;;y, 

and sh::ill include acommitkc.<Jfdireciors or auy µ<:rson authori7cJ by such 

board 0f cErcct0rs or ~uch comminee of din,:c1ors; 

.")}«:'merged Company" mcims Prot..:an lnfoscc . $crvic..:~ !.imucd. n 

ccimpt-\Jly ineorporaH:d tuider thl: provisions or thi.: A.:t ,ll1d ha\ ing corponitc 
identity numbci U72900M!-1202 l Pl.C36859J and n!!',15\c,cd oflicc :.ii 

T1n\_~s -_1'0\v~r, I" [lloor, Kamla Mills C'?mpound. Sc1iaputi B.i1xu Murg. 
Lower· Pare!, Mumbni; ;-..,tuharushtra; lndi:.i - 4000 I 3: 

"Dcmc~gcd Undertaking" . meaoz; . lmplcn1ent<1lio1i of JSO::nou l; ISO 
22301, PCI-DSS, Regulator)· rcquiremcn!, compliance, rt re-lated 
ce1tilications, lnfonn.ilion Security Pustun.:. Cyb.:r S,:curity Cornpli.UKc, D.1la 

Privacy framework implcmc-ntation, Digital Risk M:l.llagcm..:n1, 1t:gub1ory 
Advisol)' etc. (GoYcrn:rnc:l', H.i.sk & Conrpliancl') and 2-1*7 SOC' Monnor111g 
S~r•ikcs which indµJ..:~ Slli:-. I. SOAR. Ul:.f3/\, L'll'. (:\l111rn1.;1•<l SOC Srrviccs). 

a) ·all propcnil.!S and :i.ssc:1s of the Dcmcrgcd Company, iudud111g itii 
mov:iblc or immovable. lrcd10ld. k·a~chold or lici:n~t'd. rcn:mc~-righL~. 
hire purch.1;;c and le:ise :irrangcmcn1s, rt·nl or personal. torpor<:al nr 
incorpi.)real or orhcrwi.,c-. pn:scm, fi;turc. contingcm. tJngible or 
inw.ngibk but no. limi1c<l to plant a1id nmchinery. L·api::il work iJ1 
progress, fun1itur~. fixtures. ot1ic:e cquipm;:m. appliances. 
a~cessories, vehicles. all stocks, sundry dch1ors, deposits. 
p_nwision.~. advance~. r('C(Werables. ret:tivuhlcs, title. interest. c~tsh and 
bani( balancc.'S. hilb of cxd111ngc . ..:{WCnam.,;. ~I! c-arnL-:.t nu,nk--. sccuri!y 
d~posits. or otl1a cmitl~mcnts . .ti.u1d3. P'-~wcrs. :111.thoritt,'~. lti.:cncrs. 
registristion.~. qttota:-. allotments. conscnL~. pri, ikgc~. hhcni,:s. 
advant:lges, ca.~c.mcnts and all the rights. titk inwrda:... goodwill. 
benefits, fi scal in1.:crnii,•o.;;:. cmitlemcnt and adva.ntagcs. crnlling~m 

rights or b<:nclits bdon'.:!ing t( i 1) r in llK· ,:,,, ncrship. p1l\\Cr. pos::-1.:~~ion 
lll' tht: r.onlrol ,,:· ur \l!S,cd in llr grnitlc'd in f;,1, ,1r of Pt' hdd h)r 11;,: 

lkndit uf or c11_i.;ycd b:- ll1c Dcm-:rgcd Cum pan:, with rc,~x:..:t !o ihl· 
G~wcma11ct, Risk & Cumpl.iance and 1\ lanagi.:d SUC Scrv,..:cs: 
Businc!is: 

b) DcmcrgcJ l lndcr1akin!,! l.i;1bilit1cs: 

fcltq 
\'>,~~Mn {-41.,, ,~ - ,,,,,._ 
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1:) .11! .:01\lracL~. 11grcc111.:nL'i. ,;ch-c:mc~. aIT:tngcmcms mid :m_:, 11ther 

instrumt~llb for tb.; 1mq l0s1.· of ,<11~·mg nn th-: btl~11w:,.; u i t!w 

G0vi.:ma11t'<..'. lfok & Cotnpli:incc ~iJ \:l.an:1gc:.J SUl' S1:rvit•1:~ 

Business: 

d) all Permits, lic.:nc:es. appro\·:.tls. rcgi,aralions. quorns. in.:cnrivc-s. 
pO\vers. authorities, :illo11n..:ms. i:onscnts. righis. b:!ndits. 

,1J,-,mtagc~. rminicipal_ pcnnissi,,ns. pcrfair)i.flg. lu th..: Con~man~'<.:. 

Risk & CM1plin.ncc and .Manng.cd SOC Services Busines$: . • 

c)-_";i!j ·tax _c'redirs, rcfµnds. reimbur5Ci'll:."nt5. clnims. concessions. 

cxcmpik1n~ .. hcnelirs under la:--: Laws im:luding sal~-s tu,: Jc-forra!s 
t;dvancc taxes. 1,ix d ... 'i:IUCl<.'d! 1:ollccted at SI.Jlll'l"C. right (( 1 C:of!';· forv.·ard 
and s..:t:0ff u~·curnulatcd losse, and unabs0rbcd dcpr1:..:ia1i~•n. ii' ,my. 

ddcmxi tax as~tts. minimum altcmatc H.IX cn:<lit goods and s..:n·icc 
• rax crc,:it. deJu..:11011s and bcndi1s und..:r the lm:omL" ·r:i:-- ,\ct or an~ 
o ther Taxntion slOltlli.: ,)r r\pplicabk Lnw <'njoycJ by the f >emcr~eu 
Company with rL·spt:i.'.t IO thc Governam.:c. Risk 8:. (\ ,mplian,l' 

_ ·a.nd Managed SOC Ser\'iccs).,tisincss; 

I) 1.·mir..: .::-:p ... ,1 icnn:. r,cJ-~n1ials. pa.,; rt"l'onl and 111:1rh·1 :,l!,m.: nf th1' 
Dcm(:T£cd Cumpany pcziaining. 10 the . ·Govcrn:mcc. Ri;;k & 

Compliance and !'vfaru1ged SOC Services Bu.,inc~:-;: 

g) all books. records. tiles. · papers, engineering and pro..:.:ss 
informu!ion. computer programs. soflwarc licensc.s (\\ hc1hcr 

p~11prietary or otherwise). drawings. manual.s, data. c.arnlogucs. 
quorations. s:1h.:~ anu ll,h c11ising mah:ri.1t~. lists of'prc~cnt ,,rn.l fonn<:r 
ClL'ilOll1<.'TS and suppliers. CU5t<llllCI' cn.'dit inlimnal Z(.Jll. i.'.ll~tomc r 

pricing lnfomiatinn. ,1JlJ otho!r rccor<ls whc1hcr iii phy~ic;1J or 
clcdr0ni.: fonn in comic.:1ion wiU1 or rebting to the Go\ 1.:rn:111c·..:. lfr,k 

& Compliance auJ fvlanagr.:J SOC St,rviccs 13\.!Sincs~: :md 

h) all 1:mp!n_n:cs !im:luding gradw!!c tl';,im:ct;) and cnmrJc'l "'°'rk..:rs 

..:111pl1)yed in the 1:011d11t·1 o( the Ciovcm,111c..:, Risk & C'omplian1:1.· and 

M.:maged SOC Sc1Yi1.:cs Rusincs~. 

~• Demcrgcd lindcrtaking Liabilit ic.~" menn:; the liahilitics :i~ ddin<'<l in the 

Schc:mi.:: 

&'ts 4;,, 
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''GcJ\'crnancc, Rb!< ~" Compliance :Ind M:in:1gc<l SOC Sl!rviccs 
Business" mt:,11is t.hc Lkmcrc'!-c<l C'rnnpany·s busincs~ n t' lmplcm,:ntJ tw;i of 

IS0:!7001. ISO 22.30!. l'C:1-LJSS. ffrgubmry rL't.\uiremcnt, 1:, 1111pl:an.:'-', ! I 

rdm..:d ccrti fi,;:uitins. Information Sccuri1~ !'c•stun:. ('> h.:r S,:..:unt}' 

Compliance, Darn Privacy 1'111111<:work i111plt:mcnwtio11, -Digitut Risk 

Management, regulatory Advisory .::tc. {Govcmancc, R\sk & C.ompliunl'.C) 
and ~4*7 SOC M0n11oring S,:;r\·ic..:s whkh inclu,k~ Sll:M. SOAR. l rr,.n:\. 

etc (Managed SOC s~•n'iccs). 

'"Effective Date·· m..:ttns the bst or th.: <.btc~ on which th<' T ribun:1J, 

sanc_tions the Scheme and filling ihe·.stimc with Registrar of Companies, 
Mumhai." 

Rcforcncc in this Scheme hl tht: date or ··comfog inl'o effect t'lf this 
Schlsmi:.-· or ··ctfodinncss of this Schc1m·· or ·•l'ffcct of thi~ Schi:mc" or 

"upon thl' Sc.heme bccom.ing effective'' shall mean rhc Effrdiw:: Oak: 

·• foco_mc Ta~ Act'' means thl.! lncC>me-tax AcL 1961; 

··P:irlies" means colleciivd y the Dl!mc:rgeJ Company :rnd 117 ,.· l<csulting 
Company nnd ' ·Parry .. shall mean each of them. intii vit.iu<lll); 

.. Permit!( mc~ns ;i I I t:onsents, licences. p.:m1i1s. ci:rti ficari.:1, pnmis~it1ns, 
authurisatil)ns. clarilicritions. approvul;. clc.i1, 1m:c ~. con1irma1ions . 
. d1.'c lara1ions, waiters, t'x1;;mp!ions, registration~ .. liling:;. nu ,1!1.1ectiuns. 

whether govcri1mcntu!, statutory. regulatory or otherwise as n.:quit1,;cl under 
thc..' Applicahl..: Law; 

"Pl·rstm·· means un indiv idual. a p .. mnt:rship. a 0.:!,1r p,ir:rnrnL ,I limiteJ 

liability p:tnn<:rship. u lirni1.:J liabilit) rnmpnny, 1111 us::oci:ni,111, a j,iint 

stock company. a lnJSl. a _:oim \'Cntur<:, :111 unincorpor:\lcU org,11111:Hi,)11 or 

an t\ppropriat.- Au1hority; 

·· Rrmaining t.!nd('rt:1kin1( lllCans all 1h~ busi·w~s. uni,s. dn-,:;ions, 

un<lc..'rtakings, ;md .1,scts Jnd !iJhilit ics o!' 1hc Dcrncrgcd Comp:.:ny other 

thun the Demcrgcd l. 1ndenaking including Security A rchilt"1.:tur~· Rei icw -

Si:rnrit} Archi1ecturt· tcVit'\\ with Blue-Print and rccommi::nd,1tion ,in 

posture improvrmcnt. Tc<:h Scr\'iccs - Comprehensi·.,e ,:c,:uriry ris~ 

nssessm..:nt wi1h our \'llrillUS s.:rviccs like Vuin,·rnbilily i\ ,,1.:ssmcnr. 
Penetration Testing. Source Code ,R.:,·iew. AP! Security r ..:'.,ting. Rt:J 



cenming. C\be:: 1\ \I ar.:n,·ss ( VA.PT) anc.! \'ariou, 01h.:r .:,11-,;mon .:orpui",t[t.' 

!in¢ items ( Corpurntl.'j. 

··Hcsulting C:om1rnuy" 1111:-.111~ l'w1..-;ir. Eg,,1, I ..:i.'11110 !-igi..:~ I ul\lll'J. ll 

..:~imp,ul_:., inct,rpurntc:J· unJcr 1hi.: prn1·isions o l ih,: Compam.::. 1\ -.'!, 195() 

:ii1d hriving corpornk' idl.'nti1y mnnb.:r LJ729001Vll l I 995PLl:U'J:'iM2 and 
ri.:gistacJ o!fa:c ul Times Tc,wa 1'' Floor, ..:.;'lmlu Mills Cc-.n1ptnmd 

•. _Scnap.1ti Oapat Marg,Lowd Pari: I. ·Mumb::ti. Mah:imshtra. lndin • .JODQ 13. 

Mahamsn1m, India: 

··~oc:· means the rclcv:rnt j:~risdic1io11a! 'Registrar of C1JmpM1,•s having 

j urisdiction.over the Dcmerged Company and the Resulting Company, :.ii; 

ihc cast inay bl:': 

·"Rs""· or ··Re•· .ir ' ·Rupee(s) • m<::ans Indian Rupi.:~ .. th,: klwfu! rnrr.:ncy 11? 

1he Rtpub!ic of India: 

··Sc~emc" metms this :-chcmc of arran~cment as·modified from time to 
tirne. 

"Tax Lu,1:; · mi.:i\ns all !111.' .-\pplic.tl>k Le\, Jcalint!- ,~1th l ,l:-..,·:; 111,luding 

but nol lirni1cd to income-tax. wealth tax. sales iax i vaJuc <1JJcJ t.i~ . 

servic~ iax, goods nnd services iux. excise duty, customs dury or an>· other 
le,y uf similar natun:: 

··T uxuiion" <U •'Tax" or "Tax«:s" mc~tns ;ill forms of1a.\cs u1:·J ::-l;nutory. 

govc111mcntnl. s iatl:. pro\'incial. local govcrnmcntal or municipal 
imposition.'i. duties, c,,111ribulions and levies. whcihl·r kvict! hy rci,;rcm:e 

tl, im.'.omi.:. pro!iis. bt1ok pr<iiit:.. gains. 1wt ,wallh. il5SCt v::1luc:;. lumov1.:r. 

uddct! valt1c, good, and servil'1.·::- or othcrwis-: ,mu sh:.ill 1~1t1h::r mc:luJc 
pl!y111,c1i'1s in rcsp~c, uf M nn ;1cwun1 oi" T;1x. wh,·thcr oy ,,,ay 1, i ,h:Ju1;\ion 

at sc,urcc, colk:cti•.Hl at soun:l'. divid~n<l Ji:mibution i:ix. ttJ'\.,lll t'I:· ui:-<. 

minimum alli.;rnatc tax. goods and services r;ix or other.vise or ;tllrihurnbk 
dirccrly or pritn:irily lo any r,f 1l1c Panics and all' pcn:1lric:s. ch:ll'g, s. to~b 

and intcn:s1 rt:l:ning thereto: and 

"Trihunar· means the rcle\'Unt bc11d1 nf 1ilo.: :-S:a1i1mal ( 111np,rn) l.tl,\ 

Tribunal having jurisdiction over the !)emerged Campany and the 
Resulting Company, as the l:asc may be. 



I.'.:!. I words denoting the singular sh;ill inc!t1dc the plurnl and \·ice 
\ c:·s:1: 

i.2.2 • ht·'.1di11g~, sub-h.::idmf,_?s. tit k :;. sub-ti tk~ l(• (LHs,•~-~ - :-uh­
dausc.:s and para~ruphs an: for infonm11 ion :m<l n•II\ c.:ni~·nc.:c 
only and shall be igno1:cd in construing the Schc:mc 

1.2.3 all terms and words not. dcfin~J in this Scheme ~ht1ll lli11css 
rcpug.nant ur contr,1ry io the context or riJtilning thcrcuf han~ 
th~ same meaning ,1.,; prc.:sc.:ribcd Iii them tinder th,: .'\ <.'I. lnc,nnc 
Ta.'( Act, or any tiihcr ;\ppli c~1h!c La,\'. rules, reg.ula11om;, hyc 
laws. as the case m:t)' be including any statutory m,:xli!i.::ation 
or re-enactment ihereof from time to time: and 

J .2.4 rdcrcm:.: lo any law or kgis lati(_111 or rcgulmion sh:tll include 
:tmcndmcnt(si, circulars, notifications. danfi..:alions or· 
~upplcmcntts) tu, t>r r.;placcmcm. n:C!13tun:.:n1. rest11cm~111 ,1r 
,fr,.1cndmcnt or. that law ur lcgisl:111011 or r.:gtibti,in and $hall 
lndudc ihc rules ,mJ regulations tho..:rcumkr. 

2. SHAR~ CAPffAL 

2.1 ·1 he ~han.: l'apital of ihe !.>..:merged <...'ompa11: a~ t ,11 31 \ ,Jard:. 20]5 
is as follows: 

PART ICULARS . JJW l'EES ___ j 
Au thorised ShnrcS ar1ital - .. .! _______ ! 
l .00.00,000 Equity shar.:s tii' R~. l 0,- each ' ! 0.00.00.000 1 

i ~ 

! TOTAL .-.-- -- · ... ·- I I O.OU.00,UO() 
--1 -~----·· 

....... ·-- - - - -, - ------- I 
; lssu,•d , Subsn-ib(•d aud P:sid up Sh:ir c ~,;-
! Capital 

l ... ---, ___ . -. ! S0.00.000 Equity shares of Rs. l 0.'- each '. 8,0U.00,0(.)0 

• TOTA i . 

I 
s.oo,oo.oon 

\_~ I 'JJ,, 

~-/ ~ I ;\I. 

:• • . 
. r• , • 
,. .,. , t"",.t 



-, , fh..: sharl' .:apit.il ,,1 the iz~su!tin~ (\impany .i,; ,1n \ 1 /1.L:rdi. 
20"25 is o;; fo lli.11' .. , : 

··--- - -------- - --~-------r-•r,,.------ ... - --·- · , 
l.P~!U!Q!.l:-:\li.~---· ________ ; gci>q~~ . __ .. ! 
I _Auth orised Share_ C1~ ital_ _ _____ • ____ _ _ _ .. ___ t 
t 50.00,00,000 E4uil): shares nl° Rs. IO each 5.00,00.00.(10Q • 
' • I 

~-- - - -- ---- ! ---- --1 
[ o(al •• ___ - - - - · i 5,0~~°-~'.~~=~--! 

1 h sucll, SuhscrilmJ and P:1id up Share I 
j Capital . , 
I'· ---- ---- -- ______ .,. --- ·--
! ➔ .05.48.2;\9 f:quit_v ,h:1R·s (If R::. l Or- ..:r11.:h : -rn.54.82,.11)0 

~~~L ------ - • - ---1 .0,54,82,J:~=-

Th..: Re~uliing Company ha~ Olli5l1Hltling employ.:;.: ;;l(l,.;h. 

op1ions under its c.-isting s1<1ck upli,)n schtnll' , tht excrd~e nf 
which nmv resull in an increase in th-: issu.::d, :mb:;crib,•J and paid­
up share ~apital the Rcsuhing Company. Ew·rher .. payment o·r ..:all 
money by the ~harcholders holding partly ptiid equity ~har;:s \\ ill 
result in increase ·in p:1iu up share capital uf th: R.:!-ulti11g 
C'tnnpnny 

3. D..\TE-Ol~T AKING EFFECT AND 11\ ll'LE:\·lENT:\TIO:\ OF Tlll:-i 
SCHEME 

This Scheme in its prl·scnr form or ,~ith any nwc'!ilicati,m(s) m;id1: as [it'r 
.. this Scherrn:, shall become \!ffccti\'c from 1hc Appointed_ Dai.: but shall be 

operative from chc l:t'kcrivc D::ire. 

PART 11 

OEMERGER OF TUE DE:\H:RGED lJNDElffAKl,"\t; FRO,\;l T IIE 
DEMER.CED CO~IPANY TO TllE RF,SULTl~G COi\l PA;-.;Y A~I> 
OTHKR RELATED l\lATTF.RS 

4. OEM ERG£!<. A ND \'ESfl\Ci Of THE !Jl:!v!ERQED lJM)Elfl AKINU 

4.1 Upon 1:om:ng into ..:!Teel l>i' rhc Sd1.-:nc. wuh cl"lht !°mm ihc· .-\ppoi11tcJ 
Oatc .inJ in acci1rdann· wilh th.: provi~ion:-; 1.1f1h' s Scheme u11J pwslt,ml 
w .Scctiom 230 IO 232 and other applicable: prnvi, inns of tht' ,\t:t and 
Section 2( t9A1\ i of th,• lncom<: Tax , \i.:t. r:11 ~%t'H: . Pi:nni1..,,. ~·on1ra.:ts , 

liabilitks. lou11, duties or'td obligations of the Dcm..:rg..:d l :11J..:rtaking. 
shal l. without on: funha :1,l. in, trum,•(11 M deed. smml 1r,1n,tcrn:J to 
and vested in or be ck cmc!d 1,1 havi; hcc:n :rnnsfem:ll to :rnd vcsti:-ti in 1hr: 
RcS\Jl!ing Company on n l!,Oin~ cnnc..:rn basis. so as tu bc:~,•n1c as :md 

~~ / ... ·"' ' .,/ 
..... "".-

fcm} . 
"'';\-t~IIY L,41,. 

---~-•.,; .•. ry~ '·¼"~!~ • 

••' . 
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from the :\pp1,int•.::J l)J!I.'.. Lh.: .:~5et:,. l'.:rm11:,. <:u111r.1.:t:,, l1:1hi1u,·,. lu:1n. 
Jut ii.'.!> anJ 0:11!,;ati,,11~ p f 1hc Rc~ult\ng Co111p;1ny hy \°inu.: ni " l'-:r,1\1011 

t,f l:iw. and ;n the mann.:r pru\'iJc,l for in this Sthcn~.:. 

Thl! dcmcr~cr proposed unJ.:r the Scheme complies with lh..: (]dinition 
()/" ··d.:n\\.'f"tr" unda ~cct1011 2 ( 19.i\ !\ ) and other ow, is tori:,; of th~ 
Income T::~ Ac1. If any tcnn$ or this Sch.:mc ar~ fou11,j 10 ;;c- or 
inlcrprct<.,d I<> b...-: inconsi;rent with the pro, isi"ons ilf the lm:OJ11(' ·r.ix A:..:t, 
rh.:n this Schcn1..: shall b.: modilied by th,:: Board to h e in <'rnnpliancc 
w1th Section 2 l 191\A) of the rm:omc Ta, Ac1. • 

.:1.2 ln re:-pcct of ~uch of the a~sd~ and properties fonning pan or'1he 
Demergt:d Undertaking which are·n1uvahlc in nature (induJ,tig hut m.11 
limited to all intangible u:;si.:tS) or ar<.: 01l1,•n1 isc capablt: ,)!° rr::in$fN b) . 
de-lh·cry or po~s~ssil1ll 0 1' b~ cndorSl.'.1_11cm, the same ~h:ill ~t::ind 
transfem:<l \1y the· Demcrgcd Company to the Rcstihing C<1mpany upon 
coming imc efft:.:t or this Schem~ and i;hall. ipso facto and wiihnu( any 
otb.::r or furihcr order to thi!( d1i.:c1. bt-tmni:: the ossets :m,! rmpcnie$ of. 
the Resulting Corn·p,my w11huut requiring any (k ~d or ins:ru1rn:111 of 
ctinv..:y:u1i.:c liir tt'anstcr of the ~~\111¢. The 1r_ansll:r pursu:mt l,1 .thb tub• 
clause shall be ckcmcd ·iP havt· i-,ccurrcd by physienl or ..:ons lructivc 
ddin:ry or by endor:;emcn1 and delivery or rccorda l. pursuant 10 this· 
Sch.;me. as nppropriatc io"1hc properry being 1ransfetre-d. and titk to the 
prupeny shall Ix 1.k ,:mcJ to have bl.'.en tr,111sicrn:d acrnrJi!I!;!::, . 

4.3 \Virh rc~pct.:t to till' m1)ve.ahk asset~ of the Demcrgcd Unc1cri,1king 1ithcr 
tha,1 those rdi:rred to in Clause 4.2 abPve, indu<ling ::ill right~. tit It-:. ,md 
interests in the c1g,re.:m.:-nrs (including agrc<.:ments l'or. lease or liccns<.: of 
the proper~ics). invcshm:nts in shares, mutual funds, b(>nds ·and ai1y 
other sc:corit ics, sundry lkh1ors. claims falm cusmmcrs ,,r <'th:.:rwise. 
ou1.r-1anding luans and aJv;mtcs·. if any. r~cov:!rnhlc in cash ,1r in.kind 
~,r for valttt · h i b.: rccci,·cd. hank babtu:c:s :inl l J,pusit~. it' urn . ,, ith un, 
.-\ppnlpriati.: J\uthority, custvmcrs ,mJ othi.:r PcrSl111s. ,1·h,:1h/r tit m.•t th~ 

.S!\1111.! is h,;J in the n;i1m: of the Dl·mcrged C°<11np,ll1). 1hc :-:uilc shall. 
without :my further act. in~trumc!lt or deed. Ix: transferred 11.1 and,nr be 
deemed to ~ transti:m:d lo the: Resulting C'omprrny, with .'fleet from 
the .-\ppointed Dare hy operation ur law :is tran.~mis~illll in fa\{Hlf 0!"1he 
·Resulting Coo1pany. With r.:gan.l to th.: liccns;;s of the prnp.::nits, lh<.: 
Kcsulting Comp:my will <'Jl\,-r inw 1W \ \ 1iio11 agn:1;111.:rn~. i i° 1l is ~o 
required. 

,i .4 In respect o( such of Ll}c a:,:;et;; and properties forn1i11g pJn 01 1h,; 
DcmcrgcJ tJnJ..:naking. whi.:h ,lf(: immovable in natun.:. wh.:thcr or no\ 
included in the books of th.: Dcm.:rgcJ Company. includinµ righb, 
interests ,\nd ea~cmcnts in rcla1i1m 1lfrrctn, ,h.:: s:imc :;h,11! sra11d 
tr:inskm~d t,) 1he Resultin~ Company with c:flcct frnm thl:' :\ppuim~{l 
Date, without ,u1y act t1r dc.:d or convc_vance h.:ing required 10 h\.' r.lon\' 
or ~XC'l.'.i.111:J by the Dcmcrgl:'J Company and.'0r the: .Rc:a1hin~ i '.n:11p:m} 



I ,. 

..\.51·\ir lh1: a,·oiuam:c ,)r doubt mid witholll prejudice lil th,· ~:,,nt'1:!l! i} ,,! 
Clause 4A above aml Clau~r ..\ .ti hdow, it is .:larilieJ tlial. '.\Ith rr.:~pcn 
to ihc immovnhk propcrtic, co111rris.:d in lhe [)(.•.mcrgcJ l :1Jt'n.1king 
111 the natur.: of kmd and buildiiw.s. th<-' !Jcmcrgl'd Compaily ;1mJ th~· 

·R~'slllling Company sh3il rcgist.:r the true rnpy of the on.kr 1.1f the 
Tribonal appr<ivh,g this Scheme \\'ith the <•rticcs of tht: . rck,·::int 
Subregistrar of .:\ssurant~·s or similar rcgish:ring outl,orlt:,- hadng 
jurisdiclion~vcr lhe location ot' sucl1 immovable prop~rty a.ml shall u\so 

. ~XCC\ltti , und .rc~ister. ,is required. such other doeuml.'n_t~ ;,s may lw 
ncc~ssary iii this rcg.arJ. For chc 1woidancc of doubt, it is d .1rit'i~d tlut 
ai1y drn:.:umcm CXl'Cutl'J pursuam w·1his Ckn1$c 4.5 or Cbust' 4.6 bd11w 
,vill he.: for 1hc limitcJ ·purpose of meeting n:gt:lntory requirtmcnts ;md 
shall not be deemed w b,:: ll documcm under whid1 th<: mm~!~:r of any 
pi.l.11 of lht I.kmcrgt"d Undertakin~ takes place and the Derni!rgeu 
Undenakini; Sh[!)) be transfom.:d sokly pt1r:.uan1 to aml in tcrm.s o ( this• 
Scheme- :ind the.: order of the ·rribun?-1 sa111:1inning this ::ichcmt• , 

4.6 N.oLwithstanding anything com;iincd in thi5 Scheme, wi'th rt5pt-cl- to the 
immovshk propcnics Cl)mpri;;c<l in the !)emerged Umkrt:.!king in th1: 
nature of 1::tnd :m<l buildings situmcd in states 01hc:r 1h~11-: ' ih.; 1;1ntc oi' 
Mnharnshtra anJ Gujami. whether own..:J or k-.1;:cd, !o r the purp,)se nf. 
inter alia. payment of ~tamp du1~ and irnnsli:r !1) thl.' lh::-tilting 
C◊mpany. ii' the Rc~ulting (.'1,rnpm1y so dccitles. 1hc I h.:mcrged 
Company and thc Kcsulting Company. may cxc.~·utc: und n.:g_isl~·r m 
cause to bi: exccutcd .ind n.:gislcrcd, scparat,· dccds 0f convcy:mcc 1,r 

• deeds of assig.nmt'll! (If lca.se, a$ lhc case may be. in fovour (If the 
Resulti.rig Compm1y in re~pcct of such immovable propcnics l:ach ot' 
the immovable prup,;rtics. only for the purposes of the pl~ mcnt of 
stamp duty (if rcqllircd under the !\ppli..:abl<: Law). sh:111 lx: j.,:cmcd tu 
be co11\·i:yeJ ut Ll vuluc ,h:tcrmint·d by the relc\'Unt uu1h,iri1l-:!> in 
:.ic..:on.l:rni::e wilh the applicahk circk n11cs. The transt',:1· oi'. such 
immovabh: properties shall form an inre.:rai pun of thi~ S,:hcini:. 

·I. 7 l; pon effoctin:nc·ss o!'- thc Schcmc. all debt~. li,ibili1i<'s .. io.ini;, 

ohligati,ms an~t Ulliics or the Dcmcrg..:d ('omp:m;, as ·,111 1hc .-\ppnint~·,j 
Oak and relatable 1._-1 the Dcmcrgcd Ur.dcrr:ikini; ("T Jcn\l:rg,cd 
~Jndcrtaking Li:ihilitics' ') shall, withllU! any funher act or dcet!. be :1ild 
st,'.1nd tnmsli::m:d to and bu deemed 10 bc 1rnr_u;krreJ lo th,' Rc:sultin~ 
Comp:!ny. ·n1.: tcmi "Dcmcrg.cd Undertaking l.iahilitil.'s" o;h:1IJ i11du1.k· 

4.7. l the. dchts, liahilitic:- ()hlig_,111,,c1s incurred and dul1c·;; , ,1 an) kin,i, 
nature (>r description (including rnniing.cnt liuhilincsl which 
ari~c out of i.l!,· <1c1ivi1ies or opc:nllions vf the: Dcmcrgcd 
Undertaking; 

4.7.2 the specific loans or horm\\'ings (including. nolt'5 nnd 01hcr 
di::;,1 sccuritic~ raised. incurred and utilizC'J ~(Jld_v rur th-: • 
,,-::_1vi1i,:s or opcr:1ti,,ns of-the Dcm .. •rgcu L'ndi:rt:·1ki11,.?·1: and 

______ ___;__ _ __.:.:;_;____ ___ _:__--=-----.c. •l 



-i. 7. 3 in c ru;c$ 01hcr than .lhos,• rd~·m:d ltl in C lall~l·~ -t 7 I Pr •l -; . 2 
above. S\l inud1 or ,he ammims llf gc.:n.:r::il ,1r mul!ipurµMt· 
hormwinl!S. if an'-. or lh<· Dcm.:re_,:d CompM1\. ai; ·,\;!rn.l i:1 thl' 
s.1nie p;;portion • which the.: ,·a l~e of the :1:,~et:s ,ranskrrd 
pursuant H> t hl' dc.:mcrgcr of.the Demergcd Umlcrt+ikrng bl.'ar 1u 

the tmnl value oi' the assets of the - lkmcrg,cJ Crnnpany 
immtJi~ndy pri11r to the Appoimcd Oa1c. 

' . 
• 4.8 Post lhc l:flect i'vc D,llC. lhc Dc.:mcrgcd Company ma~. :il lhc k lil.l_<"Sl cl! 

!he Rcsulting C(lmpnny, gi\c notit.:- in such form as il n111y d.:cm lit and 
prop~r. to such Persons, a~ the ca'ic may be. that any debt, rcc..:iyab!c. 

-bill, credit. loan, :idrnncc. or <lcpos•;t. contract_s or policies rcloling w 
t_hc Dcrncrgcd Undcrt.iking ~tands 1ran~lcrred ro 1he Resulting 
Comp,lrl) and 1hut apprnpria1e modifi..:«tion shoultl l,c rru1d t: i.n thdr 
rcsp'-·~ti\,C _books.!rccord5_to rt.+lkc1 1hc a1orl!s:1id change;;. 

4.9 1n so far as cncumb1ances. ii any, in respect of th..:· iJcmcrged 
Un<lcnak1ng Liabilicics. such cncumbranc~ shall. without any !urthcr 
act. inftrumem or JeeJ bdng required c~, bl! taktll M nwdilkd, hi: 
cxtcndcd to an<l shall opcrak· only owr rhc assets compriscJ m rh:.: 
De-merged Undertaking whid1 ht1vc hixn cn-:umbrn.:d in r,·sp,'cl of the 
D.:m:.:rgcd Undcrtaking. Li~bilities :.is 1ransfrrrcd to the Hxsoltinf( 
Comp:iny pursu:in1 to thi,, Sch,'mc. Funhcr. in so far n:,, 1he asse1s 
c:ompri:::cd in 1hi.: Dc:mcrg.:d Undc11aki11g arc com:,·rn1.:J. thi: 
1.:1,icumbrancc over such assets rdating to an) !ilm1:;, ltahilitit.,s, 
bnrrowings \)r otht..'r dcb1s which arc nl1i transferred 10 !he: Resulting 
Company pur.s11an1 t(1 1hi:- Schcm~ :lnd which c0ntinu.: c1· i1h the 
D,!mcrgcd C:omrany :.:hnll \\'ithou! :my rurthcr :':let, instt11mc:m ,,. Jci:cl 
be released from sti{:h cncumbrarn::c :md sh:ill 1'10 longer h~· ;,vailttblc ns 
scturity in ·rclatil'i11 to sm:h liabiliti.:s. ll1c DcmcrgcJ Company sh.tit 
1mwidt: such o(hlT sc.:uriry 1hat may hc agreed between the fkrm:rgcd 
Company and the r<:Spl.'.rtivc: lcnJers having the encumbr.u1u·. In ~o for 
us the assets comprisiiig 1he Remaining, Busirn:ss ;ir,: c<,nccnK·J, the 
cm:umbrancc. ir :my. oH·r such u.ssds pertaining to 1h:: D.;om~r~cd 
Un,krtaking Liahilitic~ i~ cllnc..:mcd, shall withQul any iunhcr ai.:t. 
in~trumcn1 ,ir deed being requir.:J. be n::lea.--cd And tht: disdurgcd fr0m 
the em:umbranccs· rela1in~ to the same. The Rcsulti.og C,)inpan} may 
pru\0 idc su,:h other sceuri t) that may be agn:cd bccwc:cn thc Rcsulcrng 
CQrnpuny anJ 11ic rcs.pcctivc kndl..'rs haYing the ,·m:umhruncc. The 
.ib.s!.!ncc- (If ttn) rorm;il amcnd111cn1 which 11i t1): be rcyuirl'U h:1- :1 !c:nd.:r 
or truskc ur thir<l par1y skill not at'!c:c1 ,lie (,pcrmi,m ,,r th..- .1hl\ ~ 

-1. Ill · Subject to Cl3usc .J ant.! :.iny other provisil.111$ 1,f 1h:-; '-l h 1..•111,;_ i,1 

rcsp.:c1 of :iny rdund, hcnellt. inc.:ntiv~·. grant or subsidy in rd:ui~Ht i() 

or in conncc1ion \~·ith th..: Dcmcrgcd Vndt:rtaking. the Dcmcr~ed 
Cumpany sha!l, if so required hy the ~Resulting Company. issue noti~e~ 
in such fonn a~ the Resulting Company may deem fir and pmper. stating 
that pursuant lo the Tribunal having s:inc:tioned 1his Sdicrnc. the 

' 

l 



rekvun, refund. 1:-.<:ndit. inl.'.<:nti\·,:. ~ranl or s,ibsidy he p:i1u ,,r made 
!!.o,•d :n or hdd on :i.:<:mlnl of" th.: R,·s11hin1,; Company. ;!'•, ,hi: Pl't-,;on 

:-nrnll:J tlwn:h•. to th<: -:nd ;rn,l 1111u11 that th.: ri;,dn ,,1 rl:.; 1),·mcri;cJ 
Coinp;iny to n:cO\'('r or rt":ilisc- th.:- s~mc srnnd,- tr;Hisfr.·n-.:<l 10 th..­
Resulting Company and that .1pproprintc eniries should be pas~s:J in 
thl'.ir n~spccdvc books to n:1.;ord the ::rluresaid changes. 

4. i 1 On ai'1d from the Efl'ecti\le Date . .ill da.:qul.'.s nnd (.)(her ncgo ii.'ibk 
iMtrumcnts nnd p3ymcnt ·orders re1.:c:: ivcJ or prc-senred for cnl.'.ash·mcnt 
whichare in 1hc11ame oftb~ Dt:ml~gcd Company and arc ill rclatkm to 
or ir11.:onn..:ction with rhe Dcmcrgcd Uncknriking, shall he acec>ptc<l b:, 
thl· b:mkl.'1"$ of' ih..: Rcsu!ling C:1impm1y and crcditl·d to the ;1~T,>Unt oi 
the Rc..~ulting C'omp:iny, i f presented hy 1h1: Rcstdling Comp.my. 

-1. I~ Pcnnit$. including thl· t.<:rn:-lits annchcd t;,.:rolli of the Dcmerged 
.l\m1p:1ny. in rcli1tilJ11 tu the D.:nict~cJ Umknaking, shall t,, tr:rnsicrrc<l 
w the:: Rcsulting Company from tht· Appointed D:itc. wi1hou1 a!ly further 
act. instrument iir deed and shall be upproprintdy muwt;,:d P r cnd,1rscJ 
by the Appropriate Authorities cqnccrned the1s:wi1h in lin'<H1r ,1f thl' 
Resulting Company as if the som.:: were originally git·en by. b~ucd (o 
or cxccuH:d in farnur of the Resulting c'omp.'.lny anJ thl· l{c~ulting 
Conipaii)~ shall be bo1111d hy th.:: tcnns. ob!ip'llions :1nd duti~s 
thereunder, an<I the rights anJ hcnd1ts under the same sha ll h~ available 
to th~ Oemerged Companr to carry nn the opcrat ions n!' the Dcn1agr,I 
Umi..:rlukin.g, without :my l1111Jrann·. wlw!sv-:-vcr. 

4. 13 Contrncts in relation 10 the Dc111ergc<l un~k-rt,iking. whe;c thc 
l)emerJ..:J ~.'nrnp:my is :.i pany. shall srnnd rr:m$ferr(.•d !ti 1h,· Rtsu!ring 
Company purSu:rnl to the Scheme hemming dfrctivi:. Th<-' .~hscnt:t' .:,1· 
any formal ,lJllt:Jldlllt:lll whid1 may bc rcquin:d by a thin.! jl:.lfl)' to ·enc(:I 

su.::h mi11s1::r sh:ill rwt Mf.:1.:1 the opt:ru1inn of the forci,oing ::.i.:!1lt:m :..::. 

·111<:: Di:1111:r!i,<.'d (\,mpany :md !he Resulting Company shnll. wherever 
nc<.:cs,ary. ent.:r into am.l,nr .:~.;:CUit' dc.:ds, writin,!~- c11r1ii111,:111<)11~ or 
110\..tl ions to nil such l.'.On!rm:t;;. if nct.:cssary. in ,mkr t11 r11;.; fomia l 
clkct tll the provision~ of this Claus-:. 

-l . l-l . Wilh<>ul prc'judici.: to 1hc- pror isinns ti t' Lhc l~m..:goin,: -;L1h-tl:wsc-s 
or this ('la_us..:: -l and upon the cffeciivene~~ n f this Sd1nnt:. tht! 
Ui:111.::rgcJ Company .:md the Resulting Colllpany may <':>.<:l':Jt .. • any nnu 
all in:;lrum-:nls 1.\r docunu:nts a11d do a!I nets. dced, and 1lu11gs .i;.: m;.iy 
he r<:quir\:d. including 1.;xcel!ling ncccss.:ry (·1.mlir111,1wr:: \kcds for iiling. 
w11h tht: trademark rcgisi0 :ind /1.ppropri:ire f\uthl,ri tk~ riling r,1 
necessary p:irticulur~ unt1: <>r moditic:i1ion(s,I nf ..:harg..: ~,.·nh the 
concemt'J RuC' l' r lilill~ ul' llcl·css.iry applic~ttons. 1wtii:e~. mt1m~11 iun~ 
or kiters with ,.lll: Apprupri~ll: :\ulhorit: or Person w fi\ ,· 1.'llCt.'.I 1c1 1h1~ 

Scl1cmc. T'.1L' f)cmcr!,:Cd Company ~h:111 lak.:- such action~ ,is n1oy be 
necessary ~1, g.:t the assc1s penaining. to the D.:mcrgcd l 'ndrnakinf! 
trim.si~rrcd 10 and regis1ercJ. in tht: numc of th~ R..:suhing ( ompany. as 
p.:r the Applit;ibk _La\, . • 
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-1 . ls l'or th,: purro~c: ~,r g,i\·ing -:ffc·t't h> dw order JX!:,\l.'.d ll!lLkl' S,:ctt,Hb 

230 i() 2.32 and (•th<.!r .ipp!tl.'.ab l.: J),U \'i!;io11, ,1fth:: .·\t:1, in n:SF-:1 nr thl, 
Sdtt::m<: by the Tribunal, the R~'.<uliing Compan: shall. ,.1·. :rn:•, time· 
pursuant tc> th.:- ord1:rs ;ippr01·i11g 1his Schl·m.::. be ,ntitl.-J ii• ;;<.:t 1r.c 
re1.:or,fol of the chang.: in 1hc kgal right(':;) upon the, dc1r1C'!'!fcr tit' the 
'Dcmcrged Vndcnaking (rom the lkmcrgcd Comp:my !cl th,; R..:!lulti11g 
C0mpnny, in ::?ccord:1.11cc with th.:: provisions of Scciic.ns 2 , fl I!) 2 n of . 
t,1c Aci: The Resulting Company. in re!mion to th~ Dcmcrg,cd 

. Undl'.:°rtaking is and shall always be deemed to im,,e be<.:-n ,forhorized t1~ 

execute any pk:i.dings. applicurions, forms. etc. as in;1y he- required H> 

·remove any dil1ieu:1ics and focilitmc and carry out :my forni:i! itk-s nr 
compli;mccs ai; are ncct::ss:lr) tor :he implcmenta1ion or this $chcml". 
For _the purpose or giving t'fli:ct 10 the vesting order pa::~d tl!1th.' r 
Section -232 or tht\ A(; t in respect or 1his Scheme. 1hc J.i.csldting, 
Compar1y' shall bt> cmitlrd w cxcrci$l.'. a.II rights and privik!::c."· and be · 
liahlc.t0 pa:, all T:1xc~ an<l charge~ and fulfil all qhli!,'.;1titi;1~ in rdatiun 
10. or applicable to 'all immovable propertie~ including rnutatir,n midinr 
sub;,! in1ti tm r,f-thc ,,wrn:rship or the I itk lo nr inten.'St in th.: 1mm,n abh.~ 

. propertieJ; \Vhich shall bl.'. 1m1dc 11nd Llul~ r-::cordcd by th,: ,\pprnpri,1h: 
_· Authorities in favour or 1h.: Rcsulling t ·ompany pursuant to lh.: s;tm:tio11 

or this· Scr,l.!me by the Trihun:il and uimn the cffectiv,·nc~:; ot' thi:, 
Scl1cnie in at:cordance with 1h.:: 1crms hen:uf, without any !'un.h,_.r ac1 ,1r 
clel.'d 10 he done or ex.:cuttXl b> thot Resulting Conir:in:,, . lt 1~ c\.iri!il·J 
th.it tht: l•k;;ul t111g ( 1>mµany ~hul l ht.' .:iaid.:d to cni;a.,'.~- m .,uch 
.:orrcspond,:m:..: .ind mah: such r1.:pn:::;cnta1ions. a~ may be nc:c:l:ss::ry. 
for thl.! p~rp,1sc~ or tht: afo.rcs:iid mutation and/or substin11im1. 

·s . .EMPLOYEES 

5. I With cfft:ct from the Elli:c:tiw D:it.:. all .:rnpl,ly1.:.::; (1r thi.: I kmt•r~cd 
( ·omp;my cng:tgc:d in or in relation t 1.1 the fkmcrged l.;ntl ·r.,tking shall 
bt:cuni.: the <.:mployt'c~ of the Re$ulting L'omp:in:. L'H 1..:r111~ ;;11J 

conditions nQ k s,; fa\'ourabJ..: th:m t.l1osc un which tht:} art: ..:ng:ig..:d by 
tlw Dcmcrgcd Cmnpauy ;;ml witht,ut :iny int.:rrupti,m in service. 

5.} The accurnula~cd balam:1:s. i f any, srnmling to th<' credit in l:'1\·i,ur nfth.: 
aforesaid cmployt:c~ in th<: existi:ig provident Jund, p_rarnity i'u:1:d. 
supcra1mu.·nion fund unJ all\ (>1b.:r litnd or which thcv :1r.: 111.:mbl.'r~. a:-. 
th.: case n1ay bi:. will be ir,msli:rr.:d !U the tl."!-ipl't:.l ivc !imds of th.: 
R.:sulting Comp:rny set-up in ,ir.:orJarn:c \\ ith the App!ic.:ahk ! ..J,\' :1ml 
e,1.usco to r< n.:c-ogni7.L·d h: 1l1L· !\pprr,pri:ttc Authoriti,~s ,1r t,1 lfll." t'l,ncb 
11omina1.:d by the R.:su!tin? Company. Pc1\Jing t.11.: transfrr ,::,, .\!~' rL"said. 
the <lu.:s of th!.! saiJ cmplny.:.::, \\<llild continue lo h.: Jq,,,;.it<.:d in tht· 

l\Xisti.ng provi(klll fund. grtHLlll)' f1tnJ. supcr.rnnua,ion fuud .inJ mhcr 
fund r..:sp~:ctiv1:!y or the D.:mcrg..:d Company. 

r,J 

.. , 
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6. LEGAL P!WCF.EUIN(; 

6.1 t:non t:,1mirn2 imo dfocl nf ihi:-- Sd1crn..: . ..ill Jcnrnnds . .:i.0111~. sh,1-.\ 
cause no:ic(~~. suits. actinns. :::dmini:-tratiw protccdin~:-,. lfi~+.1nal,, 
prc..:ccdings kgHI and nthcr ui;;pu1.::· rcso!uti<1n prt":1.·1.·dtng.,; L'i 
\1. hmsoc,...cr :1.attm: ( e:--ct'pt prrn:..:..:ding~ llndcr t\1..: fnc1im..: :1 .1.'< ,\ c t) b~ 

• . (If against t)tc . Dc.1m::rg..:d Comp,l!I)' pending o·n th\! Hfccdve l)atc 
n: laiijw. to th<.: Demcr!l,cd Cmlt:nakinQ sholl n()( abate or be disco:11im:cd 

·or .be i~ any wa:,; prcfudicia!Jy affect~d by reason qf_tbis 8chc_mc or by 
-·· u.nythi11g .cont.iined in this Scheme ,but ~hall be continued. and bt: 

enl~,r.:ccl' by or again5t th..: R..:~1illing CQmpµil) wiU1 c'rftc.t from the 
Effective Date in th.: sami: monnc-r and ti, the ,;amc c)m:n1 ,\·, wtndd or 
rnig.ht have bi.:t:n C!',;llinuc·d rmt.1 cnlim:c,i hy o·r ai;ainst the Dfm:.'rged 
Comp:my. "t'he Resulling Comrany shall be subsdtuteJ in pi:ice 0rthe 
Lkmcrged Company l>T •added as pany t11 such proc<::.;<ling;. ii.nu sh:ill 
prQsCCUtt: 01' defond all ·soch procc.:ding;; at its 0 \\1l cost. in o ;,OplTiHiOn 

· -,~;ilh ihc Dcmcrgcd Compm\y and th11 liaoilit)' o( iht fkm"°"r.ged 
Cornpany shall $~Uncl riullilicd. The D~mi:rge'd C<,mp:iny <hall in n,) 
evc:nt be responsible or liable in relat ion to any sul.'h h:g;ii fir u:hrr 
pnicct"dings ill rclllli~>ll lO th,: IJt'merged Ut1tkrt;1l-:ing. 

, 6 .2 The Resulting CnmpJny undcr!akes 10 have all legal a11d nthcr 
pr(lc_ecdings '(exci:p1 prntceding,s under the Income Tax J\cl) initi3tctl 
hy M against tht.: Dcmerg.cd Cornpany rcfrn·cd 10 in Ch1u~l· o. i 3bon: 
tra1bicrrcd to its n:um: 1.1, ~0,1!1 ;.i~ ,~ 11.::bOt1,:bl) 1,:·:ic-1i.::1bic after the 
Effoc1ive Datt.: and 10 have the ~;imc con1iniu:J. prnsccutcJ :mJ cr1(orc<.:,! 
by .(1r ag.1inst the Result i i ii: Compun:, to the exclusion of th..: Dcmcr.g.:d • 

. Cori1pany (lfl pr,i,)riry. Both tl)t: Parties shall make rclcvanl appliLcationA 
and take all orcps as may be niquircd in this regard. 

6.3 Nutwitlmanding anything .:,intaincd hcrei;rnhO\'C, if at :m} 1imc a!icr 
the Effoc1ivc Date. 1h,· Dt!mcrgcd Comp:iny is in rccciptofnny dtmand. 
claim. no'ticc and.I or is impkaded as a pc1ny in an~ proccrdin)J.s l.Nfon; 
any Appropriate Authority l'-xctpl pro..:cc:dings unJl•;- rh-: lm:om1: ! :!x 

.-\ct). in (:al'.:h cast.: in rda1ion to th.: D.:mcrgcd LJndcnaktng, the 
Dcmc:rg.cd Comp:my slMII. in ,·ic:w of 1hc translcr :m<l v,;.•~ting or !h~ 
Dc1ncrgecl J. lndcrt::tking, pursuan·t to this Scheme. take all ,;ud1 stt:ps ii: 
the pn1ccc.lings bcfbre the Appropriate Authority to :~·pbc,.: the 
Ocmcrg,cd Company \\i!h the Rt:suhi11g C<,mpany. lk,\w;:t<r. \f the 
Dt!'11c.:rgcd Company is unuhk w gi:1 th..: R.:::;\1!ting CompaH) n:p!.ll:o.:d 
in ii!,; pl3c(• in such procccllinµ.<;, thc.: DL'J11crgcd Comp:my ~.hall ucrc:nd 
the: same.: (>r deal with su..:h dcm:rnd in a,c-,rd:incc with the ,1J•. i,.:e 1,f1hr 
Rcsulring Comp,my :rnd a1 11lc cnst or thc.: Resulting Comp,1:i~' :ind ihc 
lmter ~hall rl'imbursc lo th0 Dcmerg~tl Cc,mp::my Jl! liabiirtics and 
1.1bligations incum;d by tlu: IJ\.'.rntrt!cd Company in rcspc.:ct thcrcM. 



7. CO,\SIDER.•\TIO\' 

ll1,· l)~mcrgcu Comp::11) is :l \\ holl~ i,wncd suhsidiary cf liit: f<, .:ul:ing. 
Cornp:my and therefore thcr..: shall l:>c no issue or shares :tS consiJ.;r,11ic,n for 
1hi.: transfer and vesting <1f th;;- l>emergi.:d Undertaking from the lk mag..:<l 
Cmnp:1ny into the -Resulting Comp.my. 

8. ACCO lfN'flNG TlffADIE:XT 

The Dcmcrgcd Company and 1hc Resulting C.mip:rny sh.ill CL•mpl) with 
g.:-m:rally :-icccµtcd ac1:nunting principl:.:s in lrn.li:1. provisions oi' thi: Act um.I 
Jl.'.cl•ttnting :;tundards as notilk<l by th..: Cunip:mies (lmli:m :\ ,'C<> \li1ting 
S1anJards) R11l1:s. 101 5 os amcnJi.:d from timt• tn !imc. in r,·b1i,,n lO 1hc 
trun~o.:1ions in th.: ~chcme induding hut nOl limited 10 the !illlow1r.~ 

8.1 lo The Book~ Of Ormcrgcd Comp:1m· 
Wi1h effect from lhc Appointed Da1e aml upon Part fl ofth, Sch..:n:1: coming 
imo dfrct. the dcmc-rg..:r of the D~merged l.imlen:ikmg from the l'lem1:1rging 
C,, mpany into the Dc1ncrged Comp:m~ :-hall be an :ounteJ for i,: thl' books 
or th<.: Demerg.e<l Comptiny in a•:eord:.int:e \\i th the ·Pooling , .•· ltn..:r.::.t 
method' ns laid down in 'i\pp,mli:s ('. Businl·s~ cumbina1i1111 ui' entiti<.:s 
un,lcr common .:t,ntrnr ot the Indian :\cc:ouming StandarJ - I 03 prt.:Sc:rihed 
under section 133 M the Acr a5 follClws: • 

8. I . I Dcmergd Company shall p:1ss the general entries to r..:du..:c the 
a:,~<.:b . IJ;1bil11ks ,mu 1<.:~c.:n 1.:~ p<.:r,.1ining h • the lkn,.:rging 
LinJenal-.ing :111h..:1r ri:specli\e book \·,tlucs as ht.:ing. tal-.cn aw:i~ 
hy the R~·sultin~ c(,mpany J~ :it th~· r\ppointi:cl I >ate: 

8.1.2 N,, :.idj1Btm1:nts shall b.: m:itk II• rl'tk-ct 1hL' 1:1ir , ai:i-:, nf tht· 
assets or lsahilitics which will be 1ak1:o awa) b~ th,· Resultmg 
C\)rnµany from tht: D..:mergcu Comp:my t•r to recugmA· any ni.:w 
assets or li,1hil~t1l·.s: 

H.1.J 

N. 1.-t 

S.1.5 

8.1.6 

Recnruing of the . rcs-:n·es \\ hich ar.:- not 1rnn~f.!ir\:d 111 1h..: 
Resulting Company anrihutablc 10 th.: l)<;mcr)!cll l nJ<.:ri.il--.111~ 
~hall be pn:scrved and \·;;:stcJ and sh:-tll appear in tit~• lin::mci:1! 
st:ucmcnts nr the lkmcrgcd Compr1n) in the ~amt.: t~mn .ind 
manm:r. in which they :irrc-:ir<!d in the fin:inci:11 ~tatl:n,1.:ru, of lht> 

Ocmcrging l lnJ<r1;1king prior 10 the Scheml' hccnmir1g l"lrcctivc. 
1he Equit) Sh:ire Capital \\ ill nut bi.: r..:Juci:d in !h-: fkma g,:d 
Cl1mpany attributahlt.: w th.:- !)('mer;;,ed Um.krtahin:,>. ,,tl\.e the 
Si.:hcmc bcc,i1m .. ~ crt~•c1iv,· wi1hout :my ti.trth,·r ,1c 1 (,r dnd: 
Sim:c c,,nunim cuutiol .:-xisieJ prior hJ the Arpomtd D:itc 
cumparamc accouming period prt·,;i;:med in th.; fi11anci:1I 
siat~ments or th~· Dcrncrg.:-ct Company shall he- r.::st.:11..:d fo; th~ 
:H:cuunt ing impact " t' Jcmcrg,r. a~ st:ncJ :1bu '< -:.. .1-. if 1ht: 

<lemcrgcr h:icl o..:currt·d from th1.· bt:t: im11ng 1,f 1h, ..... ,mp.1.;:1iw 
p~rit,d in th<.: linanci:il statemc111s: 
Loan;. 311<l advam:es. rccei, ables. payabks. :mJ ,,1hn J ul' , 
outs1.1mling between tht' Ot'mc:rgcd Compail) and 1h1.: R~su.ltii.g 
Company relating 10 the Dem,·r;;.cd Un,.l,maki11g. it" any ~h.1!! ht: 

. ,, 

' 
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adjuslr.:<l for gi\ i11s d i'r.:-:ti, ,· umkr ihi~ Sdn.:mt· und tht:r<.: !<h'..t!I l:,L· 

no rur1hr.:r ohlig:1tion ,.n1bt:111Jing in th:1! l>r.:hali': 
8.1.7 Th.: lii l°ti::n:m:r.: br.:tm.:cn u,$t· ts. liabili tir.:s ar;d rc~-:nc., tll' 1h;.: 

[).:merged Undert:1king shall he rcc,,rds:d as Copit:il fc!StTH' ( if 
credit) anti should be! rrr.:scni~:d separately from c1i h c;· ..:ap1tal 
rescn.•es. or 11eg~1tiv~· r'c$cn·cs lif debit). \\'ith di~d11~ur1: uf its 
nature and purpos,· in th1: 111it<:<; to tht financial siatcinrnb; 

8.2 In Ifie hooks of the Resulting Compnnv 

With d'fcct from the Appointr.:d Dute :ind upon tht'.: Sch..:mt r.:c,ming into 
drcc1, ti),: Resulting Ct,mpany ~11:ill ncr.:ount for the ckmr.:rg;cr in ns huoks ~1r 

accnunt \n thu fo lk1wi11g manner in accord:mcc with the • !'uoling. lli' Interest 
incth(1tl' as laid down in • :\ pprndix C- Business C\'mhinsti()n ( i f' ~n1i1ics 
under common wn1ro1 • of 1h1: lmiian AC-l' Ouming. S1il.ndard - lo.; 

8.2. 1 The Rc:rnlling Compimy shall n:n'JrJ thi.: as~tis, li:1b1!itics and 
reserves pertaining to the Dcmcrgcd Undcrwkinµ at thr.:ir 
r:r.:sp<.·ctiH: hook ,atucs as appearing in tht: hooks ,)f Dcmcrgrd. 
Cn111pany as at 1.hr.: Appoimcd DJt:: . . 

8.2.2 Ne) ,tdjustm~nls shall be mad.: to rtllc.;1:·1 th<! fair\ alul·s ti! th1.: ~n,s~,,~ 
or liabilities :icquircd from ih-: Dr.:mcrgcd Comp.J1:y t1, 11., 
reco!!)1izc anv ncw-.assets ·or liabi!ilics. 

8.2.3 fde'nti!)· of th~. reserves tr::m:;fom·d by the Dernergcd 1 '.on1pany 
arrrib:11ablc t<) the Dcmcrf1cd Undertaking shali he pr.:~er\·cd and 
vc~ir.:d and ;:hall upp..:.ir in 1lic 1im1n~ia! ~latr.:mcnt--. of thi.: 
Resulfrng l'ompany in the same form anJ m~mncr. in , •. h1d1 the~ 
appcan.:d in.the fi11:1n(:ia l ~1:itcmcni~ 0f the Dr:m,:rgcd 1-nmpa11:, 
prior to 1hc Scheme h.:coming cni:cti-,<.!. 

S.2.4 ·n1c ca.rr',in!:! amounr of inn:sunen:s in thl'. shar~·s or tli...: Ocmcq;,cd 
• Compa;1y ;11ributabk tu the Dcmerg,:d Undcrtaking. bc!d b{th..: 

Resulting Company. shall h,: impaired in rhc buvk:s of the 
Resulting (\lrllp.ln~. withuut any further act 1ir ,kcd. 

X.2.5 Since ccmmon eo,,rr,.)l existed prillr w 1h0 1\ rir,111H.:d Date. 
comparatiw :iccutm1i;1g perioJ pr,:~cm..:J in tile linam.:ial 
Slat<.:im·nL'\ l)f the Resulting Company shnll be rcs:;11::J for \h,: 
accounting imp:.u.:t nf tknK·rgr.:r. i!S ~tutt::d abm:l'. ,1,, if the 
dcmt~rgcr had oc.:urrcJ from the hegin~1ing ;:.f th,;: r.:o1mpanui-.e 
periml in the financial s1a1emcnts. 

8.2.6 l.nans and adv:.1ncr.:~. rr.:...:tivabks. payables. and ,,,11c:r due:; 
outst::nding hCL\\'CL'll tht· O.:mcrg_cJ Comp:m:, and lh,: Ri:sulung 
Comp:rny rr.:hiting to tht· Dr.:mcrgt·J l l ndcrt:1k1ng. i t' , \il) sh.Ill 
swnJ cancL·lld and there ,hall bi:: no funhc:r ,1bhgation 
ornsrnnding in that bdmll: 

8.2.7 Thl· <lifti.:ri.'ncc bct\,t:C:n :is,i:ts. fo1bilitics and rc:-;,:n.:'.; nr the 
Dt.=mcrgcd Undcrt:1king ns ~d_iu.~t-·cl for the 1mpairmc-nl 1,f sh:m.:s 
of the Dcrn.:-rg.c<l Cmnp:iny in :i1:c11rdancc w11lr cl.iuscs .ihnvc. 
sh:¼1 1 be rcr.:or<lcd as ~ririral resem: ti.f credit) ,md ~hf:tild b,• 
prcsrnr.:-d scparmel:-· from uth,:r cipitnl r0;;erws. '-'r r~vc:nuc 
rc~1.:r.·1.:~ (if J~oit) and it' !h:.:rc ,m: Hu reserves \;r m:.iJc:4u::;1;.: 

I 
I 
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n.:scr\'·:~. t,, ;m ,lllli!h.!amaiion ddicit rcscr,.·,• or d. ~i! i. with 
di~..:lu5ur(· "t' its n:liur: and purpc.•~e in lh:.! nme~ tu ti:..: lin:111c1al 
~ta lt::mt·nt~. 

8.2.8 In cus1: of nn, dilli::r..:ncc::; in the ace0un1ing p,iiiei.:·.s bl·1w<::t'!l tile 
D,·mcrgcd c:ompany :md the .Resulting Compa11y,_ the 1mpac! of 
the- s,mlt: t:ll the .'\pp,umcd ()me will be quantilicd anJ :idjuste,I 
LO !hr.: rcscr\'CS or the n.esuitinb Company lt) cnsurt that the 
iinancial sHih!111cnts tir the Resulting: Cn111pan:, rdlec t 1hc 
tinanci;:-il positi,,n Clll thr.: lxisi~ of consistenl accoumin~ 1x1Jicies. 

9 ANCiLLA RV PROV(SJO~S 

') . I Pun;u:m1 to various cl:iuscfi in this Sd1cmc. the !)emerged Comp,my m:iy he . 
r"qqircd IP adjust (i) ·sccuritics premiur11 account: and li\ preft:r.:1,cc share • 
capital account. ,\ ftcr c1djusting the securities pr.:mium actl•unt. 1hc o;ilunci.: 
umuuni shall b,: rni.uH.kd do\n1 ll> the m:arcst rmdtiph: of 1,:11 and sud, 
:imlllll11 ,:.;hall be adjus1cJ again~! lh,: p1'l: li.:re11cc shim· t,1pi1:i l :!Culunt uflhl: 
ikmcrged C'omp;my. Upon sui:h adjustme111. thl' ;,referem:e sh.nes or" th,: 
!)emerged Compun~ rcpt\!S(.'nti11g !he; <1111ount :1djus1cd shall be .:an.:elkd_ill 
lhl.' ordc-r t)f their issuance. :\ lkr ,1dju~tmc111 10 the ~c-:utii ic~ premium 
acc.:mmt and pre-li:n:rn.:e share capi!,1I :iccl>Ullt ln :KC(•rd;mcL' with thh d:n).i;t'. 
an>· remaining d.:bi( amount sh.di he aJjustcJ in the capital r~,~-:r, c ,1f thl! . 
Dcmerg_c_d C'1,mpany. Prior to !:\i_ving, effect or Clause 8. _dcbit b;ilcinc~-, 11an:,i . . • 
in rhc re1aincd e:irning:i of the !).:merged Untkrtaking slmll he adjusted 
agains1 lht.' biilanc:c in thL! 1:apirnl rc5t:r\·c Llf the l)c;mcrged Lmd..:ril!!..iiig. Ii) 

·rh..: cxt.:nt :wuilabk. 
9.2 111c a m ()llnl so adjuSll'U to the sl'curitir.:s premium ,1<.:coui1t, prcfrr..:nn: ~h.1r-e 

c:.ipit:'11 accounf nnd10r ..:.:ipillll reserve at:CO\.llll shnll result in rduc1i1m oi" 
share capiwl of the Dcrncrgcd Company and the ~amc sh;.i l! lk· cnectcd· 
pmsu:1m to Section,; 230 to 232 of the Ac1 anJ as un intcgr:ll _p,m nf 1h1.: 

Schcmi:. 
') 1 his clarificJ 1hat the :ippro\'al of tlw mc:mbcrs of tb: Dc:mcr~:cd Compan} 

w chis !:ichci:,i~'. shall be tk1:mcd to be their ~()nj,ent:' upprd, al 1'0r 1J1e 
reJuc1ion of ih.: share capit:il of the Lkrnt:rgcd l'(.•mpan~ un.k1 ,1pplic.1hk 
pro,·isions or the :\..:L 

9.-l Not1viihstanding the rcdu.;1i,,n in the shnre <:npitul nf tlw Demcq!t'..:l 
C-omp.:iny. the Dcmerg~·J Compony ~hall 11N he rniui.-cd 111 ,1Jd • ,\ ncl 
Re<luci.:d' as suffix 10 its nami::. 

:0. VA LI DIT\' O F EXISTl \"C RESOL CTI O:\S. !:TC 

lfl. I I '. pon the cMn:ng intu cffci::1 o l' this Schcmt:. the rcsoluti ,>n,. p<.H\'Cr ni 
an1)rncy cxc:cuteJ by th.: Demergi:d Company m r~lation tv tht.: Dcmi::rgt·d 
t:ndcrtaking. as :ht c;;1sc may be, as 1:011sid<::rl.!d n.:n·s,ary by th-: BotirJ t>f 
the lkrm.:rgcJ Comp,my irr n.:1.aiion to 1h..: D,:mcr~l·J Um.knuking dint i"m: 
v.ilid and suhsi,ting on the Eff..:ctiw Oatc. sh:ill tonlinut· to i,~· \ :liiJ trn1! 

subsi-;ting and he· l'Onsid.:r.:J .i~ r,:;;,1lutio11~ .ind power or :rnorn..:y pussL'd 
executed by the Rc::uldng l ',)lnpnny and if .my such rc:s1.,lutio:i~ h,l\t: an~ 
monetary limits apprn, ,:J unJcr the prnr1~1CH1s uf the .·\L·t. (, ! any nth1:r 
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applicnbk: ~tatui-xy prM1sions. th..:n $(1id limits as ar,.: consitkri:-1.l 111c(xssar:­
lw 1hc H1)anl of thl.: lJ.:nwri.td Cump.111\ :;hall bc ;1dd1:d w 111~· lim11s. 1f ,in: •• 
u;1dcr like rc.s,>lulions pass:u h~ thl' Re~~ltillg Cmnp:my, ;mJ ~hall ,·,1nsi,anc 
the aggrc0 atc of the ;;aiJ limit$ in the Resulting Comp:rn\ . 

HL2 In 11.:11;~ ot· Regulation "23 read,, ith Kcgulmio11° 2{. l )(Le) t)f Ihe SL: !I I , L.siing 
Obligations nrKI Di:1c!osun: Requirements) Regulations . .ZO l 5 r ·LODH 
Rq,~ul:11\ons"). the Kcsult ing Company has ukcn apprp\'al ur ils 
sh:wcholdcrs for the rc:ln1ccl parry iran:-acti11n(s') (a~ defined ir1 LODR 
Regulations) bl.·t\vccn the Dcrncrged Company and ·its rclart:d pr111 1cs with 
resp~ct to the bu~irt..:ss ,1f th<' !Jc merged Untkrt:1k.ing. Up1.1n <:!"lhtivc:m:ss ,,t: 
the Sdll:ll1C. !he Roulting Company will Slt:p 11110 Lht'. ;,hut::,. or the 
l)cnwrgetl Comp.my with rc~pcct (t i such rdut.::d p,trty trans~ction\s) and 

• shall become party on !he sam~ tc.m1s ,:md conditions. As an in1ei._7.,Jl p,1ri uf 
1his Scheme. the approval of the sbareh(lldcrs of the R.esulcing Cumpany fur 
such rclaicd p.µ;y trnnsac1ion(s) shall be deemed w b..: the apprm:1I. for 1hi: 
R!1sulli11g Company tf1 be parry to such r..:Utt:d rm1y tr,m:-.~1c1.io1i(~l 0 11 um! 
\\•.ith cffcd rrom the t\ppointcd D:11..:. 

! l. RI~MAINl NG B(J$1i\'F.SS OF Tl-I E DEM EH GED COMPANY 

l L_I The Remaining Undcri.:i\..ing sh:.ill 1:1,ntinuc to bdm1µ lc:i an<l l1c ,)W1i..:d :111ct 

managc<l by 11: •; D1:mcri;ct! Ct)mp:iny .. The Dl.'m,~rgcJ . Contp;my sh~tll 
<.'Ontinuc 10 be l iabk io 1x:rfonn ,1ml (b d rnrg,.;. all its liabili,1¢s ;mcl 
oblig:.l!iom in n:b11ion w lht.' Ri:maining L'mkrtaldng an<l thL fh::,uhin~ 
Cl)lllpany _shall nut han.: any liabilil)' or ublig.:1t ion in n:l:\!1611 lu. 1h.: 
Remaining Undertaking. . 

i 1.21 I' tht:c llcsu hing Company is in rccc-ipt of ali~' dcJ11and. claim. 1111t ice .rnd.!or 
is irnplcadcd as :i pany in any proceedings . hcfo'r~· nny /\ppropriiirc 
Authori1,v. in each case in relation w the Rcm(lining lindcno!-. ing.. the 
Resultin~ c~1mp:1ny ;;hall take all such sti:ps in the procccJing:, b:!vii.: the 
Appropriate- Authoriry lo suhstilutLi the Resulting Ct)mp:1n~ with 1hc 
Demergcd Comp:iny. llowcw r. ii the Resulting C0mpany is unnb!e t11 gel 
the Dcmcrgcd Compnny so substitutc:d in such proccc<ling~. , he R~·s-u!I ini; 
l\m1pany shall d-:lend thL· ~an)c or deal with such 1h:ma11d in ;_,cnm!un..:c 
with the ;idvicc 0fth,· Dcmerg~·J Cump;my 1111J at the cost ot'Ilu: Dcmcrlc1:tl 
f c1mpan~ unJ 1hc l:illcr shall n:1mbur.<:c the Rc~uhing Compan~ .i:_;;iim,t :1!l 
lil:tbiliric,; and nhlig:itions im:um.:d by or agmnst the Resultin~ c ~1mp.1ny. in 
respect tbc!X!of. 

t2. TAXES, DUTIES & CESS 

l~. l 11· the Detnl·rg..:d Company i~ ..:ntillcd ! ( • an~ unu1i!iz:ed cr1:,li1,, (includin~ 
ai.:cumul:m:d los~cs and un,ib.mrhcd dcpreciuti•)n). ad\'lll,t: -.! IJX. wx 
<leduc110n at sourcl!. tax culkcti,111 at s,,urn:, bcm:lil$ undcr the smk or 
central ti$cal t invc,amcnt inc:..:nti\ c schcmi:s .1nd pil iick-s <.1r ~{;nccssion~ 
rL·lating lo ,hi: Dcrncq;e<l Undcrt.1king under any· Tux L:iw or '\pp!icabk 
I .aw. ihc Resulting Comp:111) shall he entitled. a.s an integ.r~I pm of this 
Schem-:. tn claim such bcncfo or inn:nti\.cs or unutilised crcdi1:>. :1$ the ..:asc 
mny he_ wi1hout any spccifo.: appr1.w:.1.I or pen11ission anJ sut:11 hcndi1 11r 



inccmi\'C> 0r u11_11ili , cJ ,·rcdit, . :1~ the ca~,· may bc-. sh:ill bt" 1t\.t1!uhk for 
uiili~:u:,ill tu the R,·sulti11g t ,,mp:m:, in uc...:orJ,u\.::c \'. 1th th,· \ pplic:,1hfl' 

Lim. 
I ~-2 l .ipon lhc Schc•mc bcn>ming d'!',ct i\ .:. 1hc lkirn.:r~c<l Cc,n;pan~ ,1nd th..: 

Resulting Company sh.:iil have the righr to re\·isc tht:ir respect:\ .:: !inarn:ial 
st,,temcnts :1n<l rl:'turns along wi1h prcscribcJ fonns. tiling.s ,mtl a11na·xun.:s 
u1iJc:r the Tax Laws and to cl:1im rcftnid~ und.',ir credit for T:i'.(c,; pnid an<l 
for m:\tkrs incidental lhcrcio. if required. 1c1 gi,·c cJ.lcci to the prm isi~ms tll 
!his Scheme. It is further d arificd 1hat the Resulling Comµ:mv shall he 
~,il it!d i ro claim dctluction ·under Scttion 4 3fl of th~ fm:om,; rux t\ ct in 
rc.spcc:t ·or unp:iid li::ibilitic~ tr:mslem.:d to it U!, pan l!r the Dcmtrgcu 
Und.::r}aking to· thu cxt.:111 no( c.:l1iimcJ by the Dcmcrg-;d C:omp.iny. a:; miJ 
when 1hc same ar~, paid $ubscqucnt to the 1\ ppointl'd 0;:itt.'. 

l'All'T Ill 
GENERAL TEHNI~ ANO ClO'.'l'DIT!ON 

l.'. SAVING OF CGNCLUOED TRA:'\SACTTO~l-i 
No1hing in this Scht:rnt shall aft's:c1 ,my transacti,in or proceedings air.:.:idy 
l:'t•11clucled or liabilities irn.:urreJ by 1hc Dcmcrgc.d Compan:, in rd:itwn to :h~­
Dcmcrgud Unckr1aki11g until th-: EITci.:ii,·e Dmc to tile end ,111d i1ih.:m !h:11 th-: 
R.:~t1lting Cnmpnny shall rtl.'.C.t:pt :u1d adup! all ac,s. dcc.~s and thing~· ,lnne and 
cxi.:euted by !he Dcmcrgetl Comp:1ny i11 n:laiion tn the D(:'mer!c'ecl IJndcr1~1ki11~ in 
tl'~il CCl lherero n~ done um! t:XCl.'.lllCd lll\ bcha!f of the Rc.'$1Jlting Cnmp:m:, . 

J..t. UUSlNESS UNTIL EFF.F.CTI\'E uxrt, 

1-1 I \\iirh effect fmm the dace of :ipprov-a! of 1he s~:hemi: hy iht: rc:$p(.'.,"iiv1: 
llc:m Js ot'd1e 1-':.irties an<l up 10 :ind i1:id11d i11g the ·t:'. ffectiw Dnll::: 

1-l. I. I lh.: lkm.:igcJ Comp;iny slui ll carry on the bi1';. 111c.~s or the 
. D..:mcr~cJ !:ndcrt,iking \\'ith rcnson;1ble di!igcn,;,• unJ hu~im:ss 

jlrudcrn.·e nnd in 1hc i;;1ml' manner :is it h~,J bt:cn Jning hitl1i:rW: ;mJ 
l 4. 1.2 l h..: Rcsuhing Company shall he cmitk:d. pL."11<.l111g lhl' 

sanctiOJ\ or this Scheme, ti) apply to thi: Appmpriat(· ,\ mhoritlcs 
wm:cmc<l us n.:c.'s~a0 unJo:r Applicabk: Law Ii.Jr l:-HCh ..:t1,hcnb. 
approval~ ;iml sanctions \\'hid11bc Resulting (.'11mpali.\ nr:i~. rcquir,; 
to corf)' on thL· rl'lcvanl hu~iucss thui is hl.'.ing tr.msfrn-ed mhl 1·cst.·d 
in l\:rms ot' this Scheme. 

l-l.2Thc Demergcd Company in r..:bticm w 1hc ·oemergcd Und~nukmg. ,,·nh 
c:lli.:t.:t frvm tin: i\ppoinlcd Date anJ up LO :ind indutling the Ef!i:..-ti-. ~ D tll..: · 

·14.2. l shal! ht· Jc.:cmcJ tu h;1vc bc:cl\ ,·:irrytng on and ~ttill cnrry on 
its husinL·s,c:s and act iv it ic$ :md ~h;1\I hnld and st~tn(: pP.,si.:ss~·J oi 
the assets for and 1.m uc,·1.,um ,,r. anJ in trust for ·1hl· RL·sulring 
l\ impuny: 
14.2.2 ull pr,ilits 1: r ini.:omi.: arising or m;i.:ruing 1,1 the: l'li.:m1:rgl·d 
Company in rL'lati1)n 10 thc.Dcrncrgcd t :ndcnakmg nnd ;ill ·raxcs 
paid thcr~on (including. hut noi limik<l to advan,:c tax. t.1., 1.kd,11.:1c<l 
:it i;ourcc. mir1imu111 ahernate tax. diYidend distrib1l!lon 1:1x. 

sc.:uritics tr.im;n-:t ion tax. Ta..-..:es wi1hhddipaid m:; fori.: ign c:1.1u;i°1r: . 

_______ _____ J _ _ 



o:tc.) or lossl!s .irismg or inrnm.:J by th..- Ut.:mt:rg~·J C,,mp,:n;- sh,dl. 
bl: trcatcJ :is ;rnd dc..:mt.:J to Ix: thl· pwiit~ nr im:0111..: . t;i,. t x t•f !\•S~.:i, 
1•f th,; lksul!ing C'1)111pany. :i,,; the t.:;JSI! n13) hL·: and 
1.; :) ;,II h•..in~ r,:i~l!d :rnd all bt>iliucs an,1 ,>!-i:ig:i11,m, P t l 1<n.:J h_\ 
the Di:mcrgcct Comp:in) in rdation iv the l>em..-rg~·J I 1:i..1..:n3k111i;. 
afkr tht: Apµoi1111.:d D:11,:; and prior tu lhi.: Eff..:t.:tiv.: l Jatc._:,lnll. 
subjt.:ct 10 the terms of this Schi.!m~. he tk,:mL·d tf> h,111.: b~·.:ll rJbi:d. 
used m inrnm:d for ::ind nn bd1alf uf the Rcsul!ing C,nnpan~. 
rc~p..-ctkd) in ;,hich ii sh:111 ,·e!>t in tcmis ,;fthis Sch:.•mc ;md tt1 

the .::x1rn1 ih..:y arc outstnndin!:{ ll n 1hc Effocli\·I! D:w:. slw!I also. 
,, i1hout an) further ;:ct. in~trunu::nl or J cl"J be and b~· c.lt:t:nh.:d til 

h.:..:omt.: the Jl!hl~. liJbilllil·s. duties :m<l n~ligalion~ of th..: Rc~u!lini; 
(\1mp:1ny. as the 1.:a:-1: mayhc. 

Ii. FAClLITATIO:\" PROVISlO:\"S 

1, I For J,'.mcrgcr of thl· Dem,·ri;cd 1 'nJ..:rt:iking. 1h.: .Dt•m,:rgcd l<1mp,111~ i~ 
p,..:1 milted to align i1:; husu\CS;;l!S with that of the Rl'Stilung ( 01.1p,m) :ind 
·1cmcasurc i\~ assets and'or liahilitics. the effect or 1d1ich shall be odju-.1..:J :igahm 
1hc rctai11cd camings of1hc Ocmt:rg<-'<I Undertaking. 

I :-i.~ ·1 he t«.~tmcm effected in the l)l)ok~ of the D,·mcrgl'J Comp.111~· pursu.,nl l \1 

the Sdwmc shnll nrnrntis mlltandi; he rcOcct~d in the CMiiolida:t!,l Jinnncial 
~rnlements of1h~ Rem Icing l'Mnp.iny a~ pcr 1hc n:quircmcnl of s.:c1i1>11 I J.I) t>f tlic 
\,·1. 

I "'.J If any c,1nvenit·k· di.:bt in~1rumcnt11 issu~d by the D..:nwrgcJ l -.,mp.:ny u1,· 
1r:rnsfoiTcd :is part of the Dcmcrgcd Und.:naking. and ii" the holder of the Jforcsaid 
ms1rumen1 is a suhsidial') of' 1hc Rc:.uhing Compan~, tht!n th,· aforesaid 
.:,,11\'t!rliblc debt instrum..::nt~ shall Ct'ill>c 10 ht: com,m1hk anJ ~h.tll k m:,.mku 
a, Jcb1 in the booJ..s of the.: Rl·:rnhin~ Cumpan:-. ·1 hl· l<.cs~.tlting Cuinp.111) ~h.11! :11 

H~ option oftsct! adjw,1 all or p:111· 11 f th.: aforc.::,,:i id dl"lll ogains1 :JI\\ t~·;.:..:I\ :,bk 
111 -.·,·s1111..-n! h) 1hc Kcsu!ting. ('()mpany from such sub;;iJ_i;'lr;,. 

1(1. PIH)PElH\' l~ THU.ST 

'iutwithsram.ling anything wn1aincd in this Scheme. , 1n or at"t.:r tit,: l.l"!i:cti\'t• 
I }Jtc, until an~ propcny. asset. licrn~.:-. appnwal. p.:nnis~icin. toll!r,1~1. ~'-"r1..,:111~nt 
.md righ1s and bcndi1s ari:-ing tht:rc·!rom penaining lu the Ocm1..·rgcJ t,,mpJn~ 
111 relation 1,1 the.: D..:mcrgcJ Umknal-ing i:- tr,rnsfcrrc.:J. vc.:s11.!J. rc..:on!.:ct .:ffcL:IL'J 
!Ind/ or pl,rl"cc.:ktl. in <h.: ;c.;crmls of;my Appn1pria1..: Authority. rq:1!l:1t!•f">· b,1Jic, 
,,r 1>tht:n\isc. in (J,·u 11r of the.: Rc~uhing Comp:in~. the R6uilinµ ( ,1mp:1ny i~ 
<.l:.:.:mcd IO he :i111hun,ed to ..:nju} 1hc pr<'peny. :1s;c1 t1r 1hc ri;.:ht:-. J.nJ bcnc.:lib 
uri:.ing fr0111 the.: lit.:cnsc:. :ippr,), ul. pcrm,~!>illt\. i:ontr,1.:1 i•r .igr.:..:mcm .1-. it it \H•r: 
th1: ()\\ ncr of lht: pmrc.:n) ,;r :,s ~c l , 1r :i;; j (" tl \\ c.:n: tlli.' I ,rigi11..il r:1rt:, 1(1 th..: li\:l'I\SC 
.1ppr0\·al. pnmi)sinn. 1:oniract or :i~rc,·mcn1. It i~ L"l;.iriti.:u th:il till cnlrv 1:, mad,· 
i11 1hc record=- of the: Appropriate ,\ u1hori1ic~ and ti!! such 1im..: as m:1y i--c mu1t1.il!y 
.igrc:cd by :hc Parties. the IJcmcr;_!t:U Comp.in:, will CC>ntinuc to hold iht' pl(lpen~ 
.111J. or th,.- :iss~l. lit.:c:nss•. pcrm,::;si..:m. ;ippru\'al. .::,m1r.1L·L or :i!,!rl·t·m..-111 :inJ r,~hb 
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unJ brnt:l its :1risi11g th..:n.:frum. in tru,;t for .111d ,l!l bd1,slt' of the R6ultiag 
( 'nmpa!l). 

17. Af'l'U CATIO:'\S(PF.TITIONS TO THF. TRll-llJ,"\A L 

n,c l'urlii.;:;.shall nrnkc anJ tile all applu:util111s anJ petitions unJ.:r S.:,lillllS 230 
t,12.3'2 and other npplicahk· pn)\'isirms of the ,\ct before the Tribunal. tor s.irn:tion 
oi' thi.s Schc.:mc under the pravi_sil))1S ot'thc Act • 

! ll. ~10DIF1CA TJON Oli Al\lEND,\ I ENTS TO THIS SCU E1llr 

IS. I Tfo: Bo.1rd of thi; Panics ,icting jointly muy maki.: nny 111utlilic,1ti,,ns nr 
amendment; in this Scheme at aoy 1i,i1c and for any reason wha1s(1e11.:r. <>r which 
m::iy mherwis..: ·he cnnsi<krr:.d necessary. desirnbk: or appropriatc Arly 
t;wdificmion or ,amendment to the Schcim; by tJ1c Bl>urd o r the Panic~ pur.:u:mt 
h\ this Claus~· 18.1 3hall not fl'tj\Jirc any further appr,i,·al/ cun:-<Jh\ from the 
~il:m:lmldcTs ·;mdl n: .:rcdi1ors ,i'- the sh:m:hultkrs.' crcJitnrs \·,;1, <: uircild) 
;ipprovcd/ ~-ons<:ntcd 10 the Scheme. The Board ()flhe Partil::; may cnn~tnt 111 un~· 
.:tlnditions or limi1a1i,f~$ that the -Tribunal ·l)r any oth..:r Appn.lprintc !\uthority 
,my impose. 

I R.2For ·th<: pufT)nscs of gi\'ing cffcc.t to this Scl1cmc. the· Board , ,f .:-ith.:r l'f rhc 
PJn:ics niny ~ive such dir1.":c1ii)TIS including direction~ f(')r senling nny q111::s1 ion er 
difliculty rhat may llris\: ;in<l sud1 Jirl'.'l' liui\~ ~h:-dl b<: birfJin~ os ii' 1hc .,amt: \WI\: 

:,rcci1ical!y i11c1.Jrp~irntl·J in thi) ~d"1c'm.: uml July ,1ppr<>vcJ b: thi.: ! r,hu:1.d. 

!9. WITl fl)B.A \VAL OF THIS SCHEME 

fhe Roard of the Parti.:.~ ~c!ing jt) in!ly shall be at liberty to \\i thdrnw the Scheme. 
;,i_uy tim,: b<![on:: Jh.:: Scheme is.cft~·ctiw . 

.!0. C'OSlS .-\ND EXPE'.'ISES 

.\!! .:,isis. chargt:s and exp<nses tinclud ing. bllt not limi1cJ 10. an) 1:.:xcs :ind 
dut:c,;. rcg_istrat1on ch:irgcs. c\\:.) ot"lhl.' P.irtit.::;. ri..:spcl:ti, d) in rd:nimi tu ..:arrying 
out. implementing and C\1mplcting the icrms .in.I prol'isi t1ns eif this Sdwm~· antl' 
Pf in1.:idcntal to tht: i:omp!t:tion of this Sch,;me sh:di ht: paid by 1hc Rt:sultin;~ 
( (•mpany. 
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