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PREAMBLE
OVERVIEW OF THE 8C HEME OF AM ALGAMATION

Vs Schense ol Adnalgamation {Scheme”) s presented under Sectjors 23010 232 sl wther
il rcable proy {sins af tlse Companies A, 2031 % ma) shee pules framed thapeunder [inctuding
any  stalurory mrasdifientionis) we re-gaactmuent{s) thereof, 10 anyk far ihe proposed
amalpamation of A1 TEM T RESEARTH CENTER PRIVATE LIMU ED i ARCPLT or
T pansleror Compiny 1) LT A INSEGHTS & 5k ARUH PREVATE | IMITE I
RTRELTY e Traonsferer Company & 1 PROGIRESSING DIGETAL AMEDA PRIVATL
LR TR LPDMPLT ar “Franslyror Cotmpany 3™y Lhers malier cotlectively peterved Lo as
Sprnnsleror  Compiies”with GO RESEARCIL CENEER P REVATE  LIRGLER
PODROPL” or T ransferee Company ™)

OBJECTS AND RATIONALE FURTHE SCHEME

The wnabguinetion of the Transfems Companics with e Fransteree Company would birer

celise Iy thy fokfowimg pusnelbis

ay Inorder to consolicivie HsE businesses 9t ane place apd et fcsively matisge e T Feror
Cumpanies snd T pansfires Conspany a8 @ single entily Tor streamliving and Integraling
Hie growp strugus in India by reducing e momber of legal entitles, reducing e
multiphienty of gt and eegulony compliances, ratfonalizing woss, enlaming U
gampetitive pesition, it i intended th e Transtenur Compiries be amalgummed inta

and wth Tranafenes Compalys

8} The wdependem sparations of the Transtesor Campanes snd Transferse Compaiy lesls
1 hetrrence of signd fiout costs sl The Sehinye wauld enuble sepnonies of seale, The
Seheme shall grevent st duplication i s erode Tnangial eificiencies ol » balding
structure and the pesuliug eperalions we expiested o be substantially cost-afficient;

o1 T Sehizme wiif radue ronsrsgerusl overbisp

Ji The Schems shalt pesudt in simpiified corpoTie stevcture of the | s feree O ommpany Al

DIRECTCR

s bussinessis, thereby leading to mote efficienn wilization of capital and creation oF 2

corticated bse Tor futuse Qrow U orthe Tonstiores COMpE:

e The Seheme will soandbute in furthering agah Tudtilling, the abjectives wul bnEsitizss
strutephes of all the companies sherehy avcelerating o prowily, expansion s develapment

of e pespoctive esinesses cumently being garriad shrough the Dmnsfere Company;

& v it Bdely

For GO RESEARTH CENTER PVT.LTD
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£ The Schome will eoable ferher axpusion of the Teansleree Company and provide a

shromg aod foased base to undertabe e Iuainess more advaniagessiy.

gy The Scheme shudl bring concentrted munagement fovus, integrasion, arwaralining of the
pULLLEEMENt Sucture, seamles inplementation of policy chunges and shall also feelp
enbunce 1he efficiency and conteol of 1l Transferar Companies and Trunslense
Cgmipany s

by dmproved ceganbationat cipebility and Jeaderships, arlsing from the paoling of hums

wispiral vk ave the diverse aldlis, telent arid wagl exparied 1 earnpets succesilly

Jar an dnereasingly compstitve industry.

5 Chreater efficlengy in cpsh manggement ol thi anabgamated ergity, and wifiiivred arcess
o wish o gangmted by the combined business which cis ke deplovied smore efftcently

1o fundt ergotsic ond inorganic growlltoppomiailes. o st e shareliolder vatue

Iy visw of the oforesaid, the Board of Directors of the Transleror Compankes and the
Yranforee Compory have gonsidered propesed the amalgamatios of the entire
urdertaking and business of the Temsferar Companies with the Transferee Company nt
ordir to benetit the stakebobders of Ui Pransieror Compaines and the Transteree Company.
Accosdingly, she Bourd of Dirctors of the Teunsteror Companies snd the T mrsferse
Company tase onmnlaied Siz Scheme of enagamatinn [or the sranster and vesting ot thiy
antire undertaking and business of the Trarsleror Compinics with aid ima e T ranslenes
Company pursuant s e provisions of Seclion 230 te Section 232 and other relevad

prameeos of the Ak

PARTS OF THE SCHEME

The Scheim i divided le the fullowing parts:
ab Part A - dealing with definitions of terms used in this Scheme, inwrpretation of the
Soteme wnd st out the share copital of the Transfece Commpantes and the Vrasferes

Capnukns

By Part B - deabing with e ranster and vesthng of the Transtesor Cnmpantes te arid 10 the

Transferss Conapushy,

DIRECTOR

o1 Park €~ dealing with the sceounting treatrnent for the aimalgamation m thie boonks of 1l

1 epediorne Camypimy , med
& Part b~ deating with e dissatution of the Transteroe Comganies and the genersl Lenns
and vonditions applicable s Scheme aned oalier matters corsequeniial and integlly

cpfrected et
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PART A
d, DREFINITIONNS

In this Sehieme (as defined heroather), unless repugnant fo the meaning or eontext, thereof, the

tistliwing expressinns shall huve the meanmg a5 mentioned Lere belvw!

At or “the A" wmeans the Compunies Act, 2003(as wmended vide Companies
tAmendment) A, 2009 iacluding any statuory moditicution(s) or re-couctments{s) or
amendmentis) therepd and rules wid regulations made thereunder, for the time being in

force. and which may relate 0 are applicable 10 the amelpamation;

“applicable Laws™ meins any stitute, fow, regaslation, ardinance, eule, judzement, oule of
lew, order, decres, ruting, by-law. appreval of wny competent amhority, divective, guideline, ’
palicy, clearince, requirement or other governmestal cestnction o0 any similar ©em of
decision of or determination by, or myw interpretation or adminisiration having the force of
[y of gy ol the foregoing by any competent authorisy having jurisdiction over the mutter

it yuestion, whetlue in et qe nf fhe date S this Srhomae oF at iy Time thereafier

“appointed Pute™ sreans Ootober U1, 20210r such other date ay the NCLT (us defined

hereinafler) or such other uzthorities may direct/ fixg

*ARCPLY means Atentio Research Center Private Limited! Transteror Compary |, o
gompany incorported under the Companics Act, 2003 and Junvang its registered office at 4th
Floor, Jvotld Planagle Bullding, 5% Nool L Kendupur Villige, Serilingampally Mandul,
Rangs Reddy Distriet, Haderabad, Telangana, bulia- 300081,

4.5 “Assets amid Linbitities™, means and includes:

(b} atny et nlt ol Fransferor Companies assets, mavable ar immovalble, whether present or
fusure, whether tungible or intangible ncluding goodwill, alf oghus, thle, interssts, :
vovenants, undertakings, continiisg rights, titde and interests in connetion with any land ;
{rogether with the bulldings snd structures standing thereon’), whether frechold e lessehold, %
phant, manchinery, equipment, whether leased or otherwise, wgether with slf present asd :%

25
e

corGL BEBEARCH?

farture hinlulities, inchuding contingent lnbilities aod deobite appemaming thereta:

sk wny wnd all of s mvestorents (including shares, serps, stoeks, bonds, debrentures, debentuee

sock, waits o pass throwgh eoetificares and oller seevrities), loans und wlvapces, inclading

5!.1* [ STSREA b

dividends declared or interest acorued e

Frar 24 4 T LG SARGH CEN TER PYT L TR ; o a B 5
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FEEL

(wath
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L2,

ary avd all of 4 ficenses (inglucding Ficenses pranied by pny goverunsntal, satutory ar

pegutaiory bodies fie the purpose of coresing oR B8 Rusiness oF 16 congection therewith],

permissiufs, apgrovils, consentd, Cxvmptions, reglstrations, mi-objection cartificates,

guinss, Thatils, aritbtlermings, certiicales, tenancies, rde names, sepcemurks, service miarks,
iy gL, smain names. applications for trade DAMES, copyrights, privileges qund benglits
s il gontrmls, GRreEens arnd all ether dights reluding hunse Fights, powens and fuehlises

of every kind and dpseriptius whatsoever;

ary Lo credits, redunds und benefis of the Transieeor Companies wieder VT Agt. Customs

Act, 1960, Cenrat Baeise At 1644, Srate Sales Tax Lo, Centeal Sales Tas Act 1956,
Caoens i ervives T 0F itier applicable laws! reyuilations dealing with fanesd dutios!
Lasias ¢l i e eolleetivaly referred b i “Fay Laws”) including Migimum Aliernate
Tan eredit undsr stcian 1E5IA and tax lesses carried Torward under the |ncome Tas Act,

1810

any o all of its dhels, borrowings, warranities and Bpbitities, presenl oF futre, whether
sevared or unsoiuned, all puarantess. AESWTEOCES, commiments and obiigations of
Anture or deseription, whether fied, contingen of absulute, secured vr unsecured, assened
ot pnasseeted, matieed or ursatured, liguidaed of intquidnted, pogrng or Fiist ueuried,
ferwel o unknoan, due e facorme due, whenever 9F [ipwever arisiig, {inetuding,
st Smigation, whether apbsigtl Out i ey SoNIrack oF 1A hased on negligence or sircl

Liability s, pertinijg 1o the Trans(eros Clampsaiigs,

Akl contrecis, AErEEINEnis. licenses. leases, metnoranda of predertih s, memornda of
greemets, srbenda of apreed R, {eters of apred  poiltds, arrangements.

yndenakings., whiethar written or sthervase, deeds, hongds, schignes, Arraniementa, geryice

g eeR R, B prders, purchase ardees o tjrer instraments of wintsaever e 10

whiich, the Temaleros gl ies Gne & PRy

prys ad alt of ifs permanent employess, wh sire o s pryrolls, ineludin those emplayed
b Ll attiees and enneies, \".i“iﬂ{)}'&."&i;i«"p(‘f"ﬁﬂill&l.‘? erigaed an conraet Basis and coniniel
Lahaotisers, gs Are pritiacly angped i ar o eetadun w e 'Trmstoror Companies Dusiiess,
activithes and opeeations earried on by itoat = paspactive uitices, rniches oF BT ise.
e Teansferar

apd amy asher mngﬂrz-}m»‘pmmﬂwl pid conrael fubouwneres bired by

£ omraies atter e date hirend wile e sty engaged e b e abisss 1o the Translaeor
{ ompaniss e iress, sty Anh cpeTalinns Lalt jed ne by 1L

urrest s podie security depasits, prsrment against

poghay e ad b of e advane Ve,
WwirrTins v ather entitherents, iy e Lying il 1l o
fof ATTENTIG R SEARCH CENTER PYT (3108 o0 DIDTTAL INGESHTS B RESEARCH PV LTD,
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il all registeasions, trademarks, wade niames, swevice ks, copyrights, patents, designs,
dummain emes. applications for trademarks, tride nomes, service marks, copyrights, desians
ard o samnes exclesively wsed by or held for use by the Transteror Compantes b the

T s fieror Companiis business, activities and operstlons carried o by it

. wierd of DHeectors™ or ~Baand™ means the bowrd of direetoes of the Tronslerr Compinses
or Ui Tromsiieree Company, o the case may be, and shall Include o duly covstituled

comumiliee thoresl:

4.7 THREL” mears Digial Insighis & Research Private Lt Tomsferor Company 2,2
enmppany ineoeporated under the Compades Aet, [93h a4 fving ita registered office wl 5th
Flove, Jyathi Pansle Building, Servey Noul 1, Kondapur Village Serfingampelly Mandsd,

Baonges Reddy Disteign, Hygegubad - S00081, Indiag

48 SE Fative Dnte® nvears the lass of the daes on which all the conditions and matters referred

5

toden Cuse 22 haoeset have been Fuified;

Ay seleranons i tha Sebome 1 upos the Sebieme baeomieg elteetive” or "eflectveness of

thir Selere? o *Seheme coming mto etlect” shiall mess the "Effective Date”

SHaamelel Stetenrenis™ means the anastl sceoums (ncluding balance sheet, cash fow
statements and profit aod fnas acsount) ol the Tensteror Companies ani the Transleree

Comspany, fviud ng the aecousts draven up o he Appainted Date;

w UL eatis G Mesgarch Center Privite Lonaed (previously hiwwn s DWW
Fisiess & Sarbed Reseireh Pevate Linmed and GD Reseasch Ceotre Private Limined
Toanstires §ampey, & company inchrporied sder e Compunies Al L9256 il having
s repeitered Oitiee an drd Fioar, deothi Pimnasle Buitdiog, Suevey M L Boabapur Village

S Heymmnpebly Mosedal, Runge feddy Eristiet Hudeeaubad « SUATNT. fulat:

411 “Goverument Authority”™ mows Central Guvernment, any spplicable State or focal

o
Cisvermmeny, fezslatve body, regulatery or admimsrative autherity, agency o CRNTIEN 5 100 ':i‘: .%
ut any vours, tribnsl, beard, burest o instramentuliny theraof or artrisration or arbitenl bosdy § gf’
Ree o x5 a4
Sy i fugbsdicioe e
H &
- kel
217 CINRT meons Indion Ragpees; E 3.‘
% ;
13 CTT AC” means the tncome Tan Act. 1961 and the nides made thergunder and stll inctude o7 £
any SRUTy o SCaons b Beidmenti i or re-enactient sy Gensod for tie gne beisg o @ &ﬁ"
=
torce, 15
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A0 CMCLEY menns Une Moo hle Mationst Cosspiony Law Teibunat Besch at Hyderabad,
415 SPEMEPLT eem Progressive Digitel Media Brivate Lunited ¢ Tenasfirer Corpany Yow
cottipany it promted wider e Companies Avl 19450 and Haw g s registersd affice a1 Hith
Floor, hvothi Pliescle Bubiding Survey No. 1, Kondapur Villogs sSerilingampaliy Wandal,
Rasen Bedds Pl Myderabed - SU0GRE Fersblat,
S0 “Troveedisg siall bave e mearnag aseribed to under Clavse 11
207 Scheme” o e Schiome” or ihis Scheme” means this Schone af arnatgarnation in it
pragend foem appeeved byt Board of cuctiof the Fransleeot Cornpanies and the Transieree
Compray aed thele respestive shareholdens 15 submilied 10 ke MCLE and with any
wiodifentiants) mode under Clinse 2ot this Sefienie or with other mgdifieations or
it it s the NOLT may direct, & iy be agproved (oo saerion by she NELT
405 “Sharehotders” with respeet to cacli of the Transferor Company 2 and Transferor Comgpany
3 mienns the persans seelstered from thine 1o o, ad the holdnt ol Vi nquity shores:afilie
cusmpuny wonverned ather than the Transferes Company.
519 ~Trisferor Compunies” mean ARCPL, DIRPL and FDMPL saban tppetler

A8k terats aid svords pet detired o this Seheme shidl, nidhess sepugnant or Loy 1 1lhe CONUERT wBr
ineaning thereed, v the same g aseribed to them arder the Act, and saber apphasbie ws,

Fules, repubitions, b dans, o the case fy be o any stululany b fettion o e-anactmes theread

P

q 5

s daive 1o D

(NTERPRETATION OF THE SCHEME

= [ thivs Scheme, onlees the coptet atherwise requisds:
o
e ,}a’
&1 feferencns o persas shall include Tndividunls, funcllies corparmie [whaerever incorpensedl.
il uplnccepurated asspciations shd sartersiips:
i o)
= s
b =
- ; B L
L1 Ihe hesdimss wre tmered Tor epse of peferene prrly ari shall pob atfect the constrsiens uf E:: b
£ i B
St preation o this Schen, fé = 9
&
s : " o
B Wands i fhi sngulae shall include thiz plizad angd 4iee verss b 4
Hoh
T
[l provisions of this Scheme [y Been dro s G comply with the ol reladng w G g
w gl gaimslion™ a8 specitied ander e ancome-tox B, speciticaily Sectios AiBelthe T 6 ‘Lﬁ"
At anid wilier eetevant Sections, including Section 47 ol e FE At 51 any tomms o prosdsions 2
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of This Schpme are B of mgmpreted 1o be inepasistem with the suid provisions of the
goniglamation sl a later dute or detoats the objects of the amaipamation contemplaied bereln,
inclunling nesulting feom o ameddimient off Applicabls Laws o for miy other reason
wliulsoen e, The proavisions of the mmulgumantien wsder the §T A shalk peevall nod this
Seheme shull stand modified w the extent determined necessary 10 contply with the
provisians of the amatgamation under the 1T Act mod e objects soughs to b schisved by

s Seheme, Soeh nrodifientions will, hosever, pot e the ather parts af this Srheme

a4 Motwitisandmg the ol provisions of this Scheme, e Tronsferor Compazics and the
Tranafiores Conpany (neting tuough tiein respeetive Rourd of Dirsctossy may make or
asselit, Trosn thies o limne, fe any sush medificosons, votions, aneadiments, includieg
providang any elari cations wr cunfirmations e e selseime, which ibhey deen peepssury
and expeilient ar hesetivil to she intersis of the siatehobders and! or as wiy be sequined!

approved by the MOLT aiid eher sunsiary avtbormies.

L84 Al terms and wirds mot defined T this Soheme sholl, wnless repuginang or oniriry 10 the
corgilest o meaning tersol, have the same meaning ascribed o them utber the Act and other
Apmplivabie Laws,

DATE OF TARING EFFECT AND OPERATIVE DATE
The Scleme sel ouf heeein in 113 present farm er with wny wodificasioes) approved oo
ienposed ar direciad by the NOLT or any other spprepriate sutherity shall uke ¢ffen feom

shie Appeaiihed Dhste amad shiall B pperative from the Effietive Date.

DESCRIFTION QOF COMBARIES

g
e
Tk Tranalgrar Chsanpany ! % & privite lhimdted  clmpany [ bearing & B
; £ . " " ! [
MU EOTGZOBPTC 103675) incorpormed oo March 7, 2018 by the name of Aljentio E‘"”"
[esearch Conter Private Limfted having s registered oilics as primibaned i oA ghove, His 3 J:f
ensgaged i the business af providing dati cregtion. content development & bck pffice data % ig
IOCESEE servives (o i3 paraligroenup gompanies. m :
B 3
- . ' 0
.2 The shiars capitd of the Transteror Comgany | s 06 Mpgrch 31, 20I1 wis as under LA T

24f Lo
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[Auiiiorised Caplal RO T
AT b AW

DRG0 Equity Shares of INR T07-enghy
jlmed"ﬁubsnﬂmﬂ mli:’l”hm i
2,000 Equity Shares ef‘*l\‘ﬂ LD.~ s ﬁﬂl'\: rmul Llp

Subsenuent t March 31, 2030 there has Been nechiage fo th share copimd of the Trussferor

Lnmprany |

% per the anageniet cerificd finsncial stuement of s Transleror Coenpuny £ a9 on

iereh 31, 2021 thie takzl wsscty e vilaated o,

Current Assets , AT2TH S
Mon-U TR Sss i 3,067
Total P T
: == |
73 The main sbiects ol the Transterne Compuny | as provided in Cluose 8 of e Memuenusius

0t Andcialiog. are:

ai i ey ot bt of prowidieg off Baedy of servieey o fndi or il Sndie w

Susinegser, prganendons, oo, fiemE corpoeeions, frusis, fool Fadies, Bies,

ey el b entites, dnclindbae e mat fanted te marke! reseavel, anddeds and
oreyestns sl ey of Sustness informolen and Susineny menagemons sueiies, e gy
ot haesarens of padieing, colletiag, compfling processing. aaluzing, disteiuiing,
seiling, geblisiag dara st eformarion dnchafing condies of stueies o reseaseh wnnd
warkertag of ifuestian e pevuioes and presiding eucess T inferenarion pegrerdibg

Hnenetal cperinny srd mranggemen, Bulnesy el commerciud spleration sod grootions,

&

‘:H r i -
g ﬁ Shraneial srorng. credit e DRE, CONSURICE FOSTORERT rd imanngeen of lasinesses of

ﬁ.‘.ﬁ Gl Bl e descoripeions by whimever nomre called. réndering amd providing fingnetal and
'SJ: i eedoid vervicen of @il finds aad dexeriptinn, W seediees, processing servle, safiware

T . B T
\\@r A O sdared servioey, busdnss Supvmirt seevloss, dorg-fase Seevlons, ok ety Suglnes-

o oad Bat
S setrketling Vervlc e, St cesid consianey sl

=

Fir clestun, devodon, Inpdemeny, provide, malnrain, markel, Sow et cgoss sell and

Ty

figertn, CramiEptiler St EeGAEre, DEMRII SR ted el J"';’mfm‘i‘i ReEvices

cirel o sl iish ctned operate datse aed irformation provessing semiees and Barsdare oo i

&

9

veader services fo cwssanges in fadia gnd efsewdore by processiag ther foby ar dute <

pragissing cpnters oed glving eut cootpuler srlctiioes Hine el o oarers an Nee Busiesss of &

A :

coflecting, collsting, starlyg, devising ond atfier sisremy inchuding sofhiyre progecms el -
¢

or GO RESEARCH CENTER PVT. LTD.

audem ue wdertaking, develapieg, byl or stievise eogniving wwndrsfip or Ueenss for

=
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celfatg, amalhmemy and distebating, puldishing dffssemimating ditta tngluding a nos
Hamited B mmeoker dieta, weorenation Wi ooty Inpats eeladion ale fiancral Srviees,
(osetul ey sdkats, Ivvestenea services aod oer eelted aoiviies wnidd (0 o ay
sfurmation fechaniogy consultonts anid (o aperate o 14 rehimmaloany data processing comer for
proiding  msapeme roveas g analysty, dvvelopeint, goceaning and busdss
sofermation v ditin o custamers i Jidid or ontsiele it

Tod Cramsfevnr Compaty 3 ds a private fimited  company fbernng
CINLITE | HFT G IR P a8 ncorporated  os December 29, 2009 by 1w name of
Erighl Insighes & Beacssh Privite Lintited Tugving s registerad office as mentionzd: i
Clhange 4.7 abwove. [t s ergaged in the businezs of prowiding back-oflice dats créntion, eantent
deetumment and suppor seeviess including mialy sis, comtent search wny projections for atl

ppes of husiness infennolion (o 15 Pancit LaImpsEa TR sOuIpanies,

48 Thi share capital of e Transferor Company 2w on Winrch 31, 202§ was as undee

} 5 ‘fJ”
W ,.Mthw Hioha

H,‘- PNJO l Ql.ﬂi‘s “r|'mm &)I i Wls- mh.h fuliy p.m!vup

Subsequent o Mareh 31, 2001, thene hux been no change in the share supitel of e Traaferor

Company J

Ax per the mmndgerien ceetified finaneist darement of W Trsieror Company 1, x5 on

Sarel 17, 2024, thee vorab sasers ang vliutted ne!

e
Currend Asacts E 2 B147 Jfad
Mom-Uurrenl dgsets '! 1020 145
Total [ 27.88.72,505
| wsisic]
7.0 Ul min objegtsad e Uansteror Company 2 as prowicied in Clusse HE el the Nlernimnidum 5_% .
of Asscwclatical, ee: 5 :é“
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nfarearion srclsdfag comteet af shudles and resesrel, aed providing aecess ko inforaation

repaeding Sramctol coeration cnd mmaagomend, Buviaesy el commarchad anratons angd

Jurnctal stayu, creditworthiness, consimer responses and masepesent of
Opsiznsen ol ll kinds and sleseripiians by wlarever name colfed rendiriig sl peoviding
Hrsanglal and relied sesvices of off kinds and hesgriptiog, Biling Services, processing
services. anffwdry relaned services, businesy sugmport services, dara-base services, dati ey

Iascaesonrarketing suevives, drainfng vl ooty spevioes

Lo

Feo shuxipgo, slevelep: Smpdentens, preage, maintin, maskor, P mpicers, wxparr, solf and
Neense ;‘:.\'r*'.'ul'w sfz,'s‘mcf'c Fardvare, a,w?lf'ufg"‘ 5‘.,1!;..‘*"5 and PR g SreATr s, Sarwioes
el der estanbslnly ol opernite deate) aod Intarmarion prsceseing conmees oied Buress did fo
reAe e 1o cudamess on Indta ind sliewhere by provesshog iflr jeby o dna
PESCERIE Cetbors and pivieg esr compuier b e and | b ooy ot feslmesy uf
coafecrtin coffatuag storimg, dvvivida cond e syt beolading softwe proseoms angd
syl o naevtiking, devaioping, baing oe offersive R T TR B TR a'ﬁ"e.lr.w_.‘;.w'
wediaring, ssadyzing aoldisteibuning pedlshing, disseomdmasing dat frefuding but war imited
f pr kel chated. argersiation s other tupen relarion o B tranciel servioes, Maiedal
e praebaby, Dressptenr corilois comd caler solotest aosivishey crad B3 a0r i Searsgr i
teetolens comoadtesns sand fo apvrate & seglmboe detn processing center o Jreceiding
e prapesaing, aoaliads, develoinen, e aeeuning anrid Brushiness duforamation and

duier e cradomieey i Bt or enaside fodia

7.7 Trwsloror Company 3 W% a private limited  company  {besring CIN
DTS TGINOUF T B0645] ) dncorporated on {ecember 23, 2009 by the numie of
Peogressive Lhgial Madia Brvate Lonited haviag iis registensd office as mentioned by 413
abree U b sngaged e the business of providing beckeoflice dain creation, contemt
seveloprrant and support servives Insluding nnalysis, content searel and peajections for all

Lypees ol Dusiness wformatkon i 0 perent Company/ grotp comparies,

Fhe shire waptal of the Treostoror Compary b e o March 31, 2021 was as uncber:
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Subseguent ro March 3E 202 bere hisg beon no ehamge i il share capin of the Tromsferors

Company 3,
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Ay e e ninigemen certiied Fnancial stelementt of the Transferor Cumpany 3. a5 on =
Bzt 31, 2000, thie totul weants are valuarsg as, w
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"Curem Assel = o L . A 4348, 740
T Non-Curent Assets 4,78 517
R Thstul G,08,27,2608

The main ebierrsof the Transferoe Company 3 as provided in Clause (1 of the Memarandum

oo As=ucinlion, e

Fis catrey ot (g Quxiness OF prowdprg aff Kady Gf seevices 8 el o onrstde i 1o
finpshronses, uganizations, aneerns, e, crpovations, drars, oo odies, states,
papraprents e athor entiries, inslaeling analils and peelecitons, all npes of business
Srthermuutieal e Susindas eyt servlees, wad carey on i Blesmess st gotlierieg,
coptating oG, PEOCEISI mmi_‘l.‘.,'?r:g disnthureny el podlisleng oeds and
felfeamarian .‘;w:fmmg‘g emcdiecr wf stantive aod ressareh, ;-r.fs:x’_,rla-"u"sw‘.-h‘ng WCTHAS Tty .'r{ﬁ;marrs.frm

v faancicd eperations ad waragemans, bustierss and commenoial sperations ged

peectons, Haancld stat, crediiarartigness, consteer resposter il sunugeenest af
Faxirresses of all kinds el deseriptiong by whatever name colted, rendering and groviding
Shensayeial i,r;m' refuted sorvices of olf Mends amd deseripeion, Rifllng gerviees, geogesslsg
servoes, safiware relatod fervoes, GiaIness SEDorT services, dar-buse services, dhila entry

s sy mackaringe seeviees, frofiing and consifongy services,

Fho it dgvclop, spionsant, provide, smaintain kot Bi, disipry, export, sl ond
Friene conpsar saftnare, QaErdAGErL, COMERICT SURIPAIT i Pengennis rodicts, servives
wied 10 vitubdinh d sprate datn and infarmotion processtag centers gind Breainy aind S
penider services lo cuatomers B Indle mad elsewhere by processlag Hielr joby ot dits
precersing venters cud wiing Qur comgtier moehie e il s cnrey o e favinasy of
el s edlatong worlag, deviefag and cther svstems feluching eoffwany progeans cnd
syt e andtaking, develping, indng or offenwise aogelims owaership i loense for
collesien. amedvsiag oond diseributing pabdiing, drrsennmaing disto iecluding b aor limited
fre el g, Sefermarions and e s relation T 1 il seedces. Sgnniciat
IRy BIERe S, lestinenl services and srfier reliad aoriviies and e aot ai wtfrarmesiiiel
rechmatony sonsslianly sl o gperme 3 leohmiame gl provessing conter Joe seovihiing
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Pramsieree Cosmpany ds & privaly  lmied ooy (benring  CIN
L3130 TG ECOS0526) ncorpmted wi July 9, 2000 Iy the aane of DMY DBusisess
R Ntwrber Reseanch Private Limited nod curpently Snown By G Ressarch Conter Privite
gt L Tes registensd o1TToe ns mentivaed 3o LI above. 1Uis enpigged it the business
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analyais, conien search wiwd projestions for ol types af Business information te fis porent

SRR U corppinies.

A1 Thwe shave wapitad i the Transleree Company Bs 0 March 31, 2021, v s winder:

: Aetgurthe |
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Anthorised Copital, R
v of MR

y Sk

Subseiuert 10 Mardh 31,2021, there has baen gochanps in he shiarc copitl of the Vransteres

L aanpuiny |
¥

As per the management cedified Fanctal stagenmeat of the Trabstieree as on Sareh 31, 2024

Ty torla) mLsets ang vatiated ns

<ﬁ-‘lnl$‘, i i ,“'l B by ! ir l’
| Crrens Apsels [
F:\?m-tl‘uw-srm sty ] 38074835 |
T Total | @i j

Roremmensismiws st v 59 e

492 The pain oRjes af il Tramsferse Compapy prowvided smder Clhowse 11 o the

kierarandun of Asseintinn, peet
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. aerketing of irteemarion and servioes and groviding socess 1o nfomnarion reparding
Hhirsncised o erarions pasl sranagail, Btisiness and comamsreic pperaiions and prefectinns,
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cralfaving anfuzing awddinteiburing publizhing, Jdissembmaiing dater bredugding bur nof Hiedred
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T coey ook Phe business of Rroncing, faclwbing factorioy, credlt fuctieing, discouming,
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TRANSFER ANGVESTING OF THE TRANSFEROR COMPANIES WETH THE
TRANSKEREE COMPANY

TRANSFER AND VESTING OF ASSETS AND LIABILTIES

BBt 10 Hue provisions of this Schame a3 specified hereinafler srd with effeet from the
Appotated ot all the Assets and Lialdlites and the entine husiness of e Tramsfieror
Compaoies ichnding sl debra, Tabtlings, losses, duties and obiigations, including thwse
grishog vn wocount of Juxaten faws and eiler aliied laws of the Tonsfuror Comsparnies of
evers deseription amd s including, withen Heitadon, sl the movable and fmmovatle
groperties gl atsets Cwhether twngitle or intwgible) of the Transfener Compoaies
cumiprisling, wnosget edives, all 1'rwh¢!)rlc,l Jaml, feagebobd fand. bullding, plagts, minor
v ltiten, recervablos, serionehie cliadms, Farniturs {xturng, compsiers' data processing
trctiding sofiwnre and servers. office equipment, wating equipment, dloctrical instailotions,
generator. comainers, telepliones, telex, facsimite snd ather communication fecilidies and
Bushmess leenses, mangleetoring losnses, peermits, depasitg, puthorsations, sppeoasls,
Insiriree cover of svery desaription, lease, tenaney Hghts, permissions, incentives, it wny,
pod @ wiher rights, patents, knove-how, trademark, semvive mark. trede seeeet, brands,
regiitalicny, feesnses Teeluaing machetiy suvtiovizatioss sad other iielleciul prupenty
i, mensetary tight, fitlz, interest, contracts, deeds, bonds, consenis, spgeovals snd rights
wod powers of svery kind, nuture and dessription whastsoever, peivtluges, fibertes,
wrsteaenty, bdvannages, benetits and sppravals, shall under the provisions of sections 2300
232 o e Act, id pursuont ie e arders of Uwe NOLT sanctioaing this Schome and without
Dertlus acl, inatumen) of deed, but subject to the charges offteting the same w o the
o Fling v D, 1 trpsinderpecd naedior docimed e e saus lerred 2o and H-rsaud inthe Transfees
Company g0 oyt begnime the preperties, asaas, rights and busimess ol 1he Fransforee

£ wmpsiany

Witlwst prefudice o 1he generality of Clense 8.1 above, with respert 10 the pssers of the
Meprsderor Companivs, incheding cast and bank balanues, ss e mevinke in welur O ure
cilverine capable of fransfer by mamsal delivery, by payieg sver or by endoesement and
aefivery or ot e, ghe anie shell te s Ganafiinad by the Timnsfzrer Compises o the
P ramsleree {oomsany, withoal ragquiting suy dead aF Bistrunen wl ponveyanve tor Uie same
Ak sIll Daloni IhE propeery 0f the § ransrenee LOmyiny 5 oo (e ras put ot the assets of
tise Tovnaleree Comprany, witl ef¥ent oo e Appaisod B

Withont prajedice L e genaealin of Ciause 8.1 above, with effeet from the A preniad Drane
il b, T lites, duties and nbdigations of the Tmostizor Companies as oo 5he Appes mtesk

Erave w heter provided Tor or mat b the books of aecount GF the Trunatenss Toapiries wd

TR CTEN DIRECTCR

T

i

XCH CENTER AT

{%« &1‘.“.\‘: M‘i\\ﬁ;m‘ ELJ&“}

o ATTENTI RESEARGH CEWTRR PYT AT, For DIGITAL INGUBTS A RESERFOH VT Ly For PROGHESSIVE DNGTAL MEDWAPYT 17D
' g i e
& Mo et sy :

e G &“"LH
Tl o

CUREG TR

BIRECTOR



T4

i entlegr diablithes whieh may secrue o srkse witer sthe Appolimed Duate bus which relaee (s
Phie pserissl v o D £ e Anpoisted Date shatk b the debs, Habaloes, dutics and oblizacions
ol the risfersn Company neludmg any snoambernce i e gasets of the Fransfeor

o pathes o o any income earned from those assets,

With elfect froim the appointed Date, all inter-pany trrsactions between the Transfens
Lompanies dnd the Transteree Company, {7 any shall be cousidened s P gt

frimsietions 1er all parpodas,

W e iRt Trom the Appointed Date. a1l the leaps, advanzes and uther obligations lincleding
any guamntees, e of credit, Yetters o comnfozt o wny athier IBSIRIMmEns oF IEraregriand
which may give rise 10 5 contingent Habilicy in whitiever Form§, +F an. due or which may 4
apy Ume i fudire bepome die between dw Transferor Comgagies and the Transferee
Uty sl ve fctes, stand discligged s eowe 1o s end and there shali ba na lability
i Lich behuatf e any pary and opproprims effect shald be given i the bouks of accounts arid
reennds of e Transtieree Company, 1135 hereby chrified thae there wit] be o atcnl of
berest gr othie changes i respect of any HREr-COmgHny Jomis, advancgs and ol
allipations an betweay the Traosteror mmpanies nnd the Transferse Comphny wid aflzet

frisms the Appolnted Date,

AU thie existing seoarities. wirranties, mortgages, chorges. liens or ofher encumbrances, i
arty , 45 o it Appeinied Date and ereated by die Transferor Campaniss alker e Apgeinted
[3one, saver sl preoprerties o other wscrs coaprisad 19 the Teansioror Con IS 0oF Yy parl
thiereel and tansferred o oine T ranslesee Compasy hy Vit of this Scheme amd in 0 lar
apeh seatrrition, worrsnties, mosgages, charges, licns o other emzumbeanees sucure or relate
to Sabidities of the Transferor f:eurrmumim.. the e shall, alier the Bffestive Duto, continue
v e and altsah 1o Sch aasels 0F Wy piet theseaT to which they ane selaied or aitached
price (6 1he Ffleetve Date and ns are tansterred to the Pranslerce Company, wid such
secupities. warranties, mongiges, charpes, ligns or other encuatbrangys shill ol nddate or
sttsch oy of the other assets of the Trunsteeer Company, provided howeesr that pu
ercinhemces shafl fave hesn cranted by e Transioror Companes geer its assels aller the
date o Blisg o the Scheme without the price » vt corment of the Bourd ef Direstors of

e Trgnsforee Conmpay  oneept those dose in nerrial cosrss of fpstIcsa,

m@%

AE S existing engumbronces over the nsaets and propeeties of the [mmseleres Linmpany or

wity part threeod winch relute o the labilives aned wbbgstions of tlie Transierce Compuing
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groior s thhe FErlestine Date shilh contsome o rebats ondy 10 ook nesess anl properties and shall g r

i i n 2

pal estead or pech o any of the assets and properties of the Trsteror Companies E‘“L +
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¥ ie eapressty provided shas, seve as heroin provided, no other wrm or condition of the
bughlaties fransierred wobe Transteree Compuny 58 soditied by virtue al this Selwsne exeept

tur thve esdeens! thot sk amendment b reguired stangurtly oc by nevessary mplication,

Lipwis the Swhueme coming inte effect and with etfeet from the & ppoisted Date sl voutraets,
suautery Heesces, registrations, fnoentioes, sutsicies, voncessions, prones, iy, chiviees,
leases, enRnpty Hights, Hberties, penmssions, approvals or consents held by the Transferor
Cawpatted o carry an the aperationg of the Trnstbror Companies speciil states and other

benetity o oy lleges enjuyed we conferrad upon wr beld or ovailed by the Teansferor
Lompames and all nghts and benetits that have secrued ar which may seerge to the

Tramsfuror Cumpanies, whether betore or afler the A ppointed Liare shail stand vested in oo
travsterred et Transteree Company, purseant o the Sehemewithout wy Tunher act o
dheesd and shall rerngen visbid, effective and enforeeibie v the siome tenms and condinions g
shadl be sporopratels mwated by the statutory authanties concemed in favour of the
Fenmeres Compaty upan the such v‘smi{sg wt trasfer theres! puesuant to this Schame, The
bttt ob w1 atigery gl regulstorny pernaissions, Deences, approvels, cegistmtions msd
conmenss, shadl vest moand Become avallable t the Tansfete Company perssiml 10 s
Sehisme.

4 gy The Swcisne comsing i effect and with efiel from the Appaimied Dane all tax visdivs,

Felits s Baspf

Fihe Transressy Campanies wndes the Toas Lo inclogling Miniaun
Advermate T veedh waler sestion 1A and s bosses sapvied forwat wnder shor [T A

bl vest in i hesome welabie o the Trans feree Clempany pumspant i this Schee,

Sabjear to the sther provisions of this Scheme, all contracts, nleding cunimeas for
fenaneies, loenses and eapadtty allotrsents apiamad trooy Govermmient Aatinrity, S0Ls
with Ugvernment Aathoriy, fand lease deerds, other depds, bopds, apreements, amy
auveessent with Govemanent Authority. heonces, pormit, registrntios, sppeavals and other

frstruniente. 0wy, of whmsoever autune 1o which the Transseror Companies is o parey and

sutsiaing v B effect on the Bieetive Dose, shall Bl foll foree amd effect sgainsg or

TR
1 Eavenr of the I ransteres Compay, 9§ the case iy e, and miny be sntoreed byt ar against
the Tensfres Comipany os fally ond offscumiy ws il instead of the Transleror Lom piensiss,
the Transteree Compam had been 2 parny thevete, netwithyandiog the oo contined in
el comtmets, deeds, nands, agresments, licences, penmits, regivieations, apprisals aed

bothar nsanenesls

1t ,xmnigmﬁm%m b the Dransfevar Campurmes sith te Teanstpree Conpany, porsiang i
e vet evradanes with this Sehenie, shall tike place warh etfect Yoo the Appomeed D
axied shiafl B iy aceordames with Section 200D oftwe FT Acu I Tary ermis o proyisiaons o8 L
Sehoe by are Tneonaisten with the provisions of seotion 200130 of e £ A, Ui poovisions
afsection 2UE §shatl prevail v th Sl chall starn] ekt 10 e extent necessEry iy
connply Wit such prosisions Such mosdifiontions will owaser not affiecs the ofler ks of

e Hohene,
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9, CONSIDLRATION
wl e Transleror Company | i presently the whiolly swaed subsidiary of the Tennaferce

Conpany, the entive sharcholding pf Transferor Company 1 fs held by the Trmsire
Company gong with s sominee(s). Accordinply, 35 consideratton for thi amulgumitiad,
she shmphetding held by the Tmnsferee Company (ineluding bolding throuh s pomdne
harehaldar in the Transforer Conypasy 1 shall starid cwneelled ansd o equity shres of the

S ransteree Company shall be raguired 1o be sssued anid sfotted purssagt o mnalpantion,
e b H

W The Transferoe Cippany I oand Tenvalepar Company 3 are prosently the subsidinny
companizy afthe Trnsferes Company Axoondingly, as considecation for the rs it} g el O,
s sharehtating i Tranafienss Cenpn % s Fransiizs Comyueny § held by the Trans fegee
Lol Dozhdig fadding thipalioh 11 nEre i ehiralilder 1 any shafl stand cancetlzd
atiad teequity shawes ol i Frapisfieres Compaey shall e requinsd to be gaed and alletted
rlzanEnt 14 atstadpasation, Furthernon, a8 cumsideration for the amalgamation, i Thew of
(e shares et Bn Tressteror Company 2 il Trawstirar Compary 3 by the Sharehalders,
e Trsteres Cnmpany shath witheast any applicatias ne daed, S wnd @l § Qe | equiny
ahure, enedited e fully paid up Lo cach ofihie Shareholders against the value the equiry share

bk by thierns an D atoresidd Trassferor Comganies renpectively.

1. INCREASE IN AUTHORISED, ISSUED, SUBSCRIBED AND Pl B-UP CAPITAL
OF THANSFEREE COMPANY '

B U thie Behees comiirg inio effen, the athorised, issted, qubsoribad sl paidegp share
captal of ting T ragsterse Company T verais of s Memerandum vl Association aud A1 ticles

oF hssciatiog sl aulosticnly stand enhnneet withoul wy funber s, s UInEt oF

sed e e pat of the Trnsferze Company. ineluding puviient of sterep duty and Fees
[t JRiL) B P b

v il 1o thy Repisgmes of Companies dnd the proyisions i thie Memorandnm ol Asgusinnien
ot Armisios o AsnCignHen uf the Transferoe Compuny r‘,r'eimiﬁg o the authiorised, jasnel,
s and patd-up shune captaly shall, witkowr any further L instronient o deed, he

vl st adtered, musdified andd anended, apd the consent af e sharelalders to the Scheme

% =

e shall e g 1 be sulfolent for the priposes 0 fofTogtivig Wi wmiidapent, and s furthes % " }Lﬁa
colurtingsl undher Peieeany pppdicable provistones of the A would be reguired W b ‘% ol :1-:
Maraely pms.-m{ foar this nurpese, e flng fees and samgp Juty aleesndy pid by the @ ré: é
i Yfrisforar Companles o ils puthorised, tssued, subsertbed ard puidup share capital sh‘u:‘li ﬁ Cf‘
1 atilaed wrd applied to the lcreised sutforsed, wsied, submctibed and puid-up shire éj %
apisan of e Transferee Lompony, and sl b devmed e hive Been so paid by the a i
Teansferes Company on such prmbined pothosised, Tssusd, subseeibed aud paisdonp shire g _'§§
caphiad apel aocurdisgghy. the b mansleree ﬂ;?iﬁn‘l{;:uuzls' ) s T reiredd 1 oy wny foesd Stk ;g &
dury on the sgetluselaed, sued, cbseried wnd patd-ug shne capitod s e aned, ;
P KTVERTIO RESEARCH CEMTER #WT L0, Faor DRGITAL ISIGHTS & HESEARZH PYTLIT, Far PROGHESSNE DIGTAL MEDAA PYT LTD
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LEGAL PROCEEGINGS

W wmy suil, appeal or stler procesdings of whilever saturn b oF against the Transfecos
Cumpiiies i penuing oo the Appainged Date shall oo aline or be dissontinued or in any
way e projudicially stfiscted by regson of ar bry iy thing comained i this Scheme, but the
il sl wppead wr ot fegn) procesdings may be continued, presesitted and enforced hy
L agnisel b T rans ferer Cazmpuny, as the v my B, i the samne menner aned to the sarng
ehieng o5 1 would or might eve been cantigeed, progecuted wod onforeed by er agains the

Fransteor Companivs a3 1 this Seheme duied pit Bsen mnde,

Ty ase of any Higulon, suits, FEROVery procecdings which are to by initated or may e
filiated npeinel the Tepmeforer Companier afiar the Appointed Date, the Transferpe
Loy sholt be smisde prey thepers andl iy prayiTrent ard enpedees ntadie therety shall be

the Sabdiey of e Transferee Lamipany
CONTRACTS, DEEDS AND OTUER INSTRUMENTS

N T e clulwr preavisions of i Seheme, 51 winbracts, devids, Bods, mauraee, Jeters
st asdeetakings, Meangentents, palicies, aureemmients and aslher instruments, i any, of
whatseever aoture peraining m tlie Transferr Companies and 1o which e TeassForar
Loomipenies 15 o party e Subsisting or having eifegt on the Effective Lite, shatt be wn fuly
Powte and elfact against or i fviur of e Transieree Company, 18 the pase raky M, e
msy e entorged by or sgalagt the Trans feron Compsoty as Fully und efecteatly us if, inucend

u¥ s Trvatinor Compuntes, the T ransfenee Caanpany bisd beer o party therelo

Toe Transteeee Company shall enter inla andior assme Delior execule deads, whititigs oy
vorbemintions or cater inw an ¥ telpursdie snasgements, soulimti s or Ao, o whicl
e Trnslerr Companbes wilt, i Necesary, sk be parts in wider 1 give formal effect to
e provesiune ol this Seheme, i peguined o becarmey preessiry, The Trusfeme Cenmpsany
chall be devmed o be aulorised o execute any suah Jdeeds, wostings or contiomations on
ehiatf of the franaleror Companies asd to msplensent or ey ot all {ommelisies reuired

ot A pont of fhe Trand feror Compansios 1o give ertett o e provisions of this Sehesne.
STAVE AND EMPLOYEES OF THE TRANSPEROR COMPANIES

i the Seheme bevoniing eftecthve, 20 staff and empleyies of The Tranatbror Campamizs i

seevion vst the Eifective Date shal! e deermed o huve beesma stodf, workmen nrd ensioy e

ol tee Transfeose Company with effeer from e Appoined Dt or date ol Joinng ol

lespecaiee voaromen i eonptyees, whacheser Is laser, withour aivy Dreak or smernption iy

ghtr survies ded oin the hasiz of soal iUy of serview, s the s aad condithons of s
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coployement with iie Trunsferee Coupany slall not be less fvoueible o tose spplicabl
i isens werl) relerence te dhele erighaament swith the Tasfonss Compusies on the Effective
Lhate,

LED s empresaly provided thit, on the Scheme becoming effective, B provident Fund, gratully
fiid, superannuation Ged, beve encashoend of amy ather speclal fusd or trests, i any,
crieated or exastaeg (oe e bensdin of she steff, workmen and employees of the Transteror
Companies shall brovme wesse tnds of the Tramsferee Campany Tor all pusposes
welistsoener i relation o tee administration ot opermlan of sueh hemd or s or i eelatbon
1o the ablmgtien 1 mgke contribuions o the aid fead or funds in secordsice with the
previsions thereof as per e temus paosided it respective truvt desds, iFany, 10 1he e
siwd datent shat wll sights, dulies, povers wnd oisllgations of the Transfioror Companies b
petibium o sgmds Suwd we Brads bl besonse shase of the Taupsivree Company . B s ¢laniffed
that, for the prspese af the sod Tl m? [Limsks, the services of the stoft, workmen and
oy ses of the Translerer Companies will be tresied us having been continucus with tha
['ransferce Compary from the date of employment as rebieviod in the tecords ol the

Tramalesor Companees,
14, TREATMENT OF TAXEN

141 Moetwehsiendug snstbing se the jv.bﬂn!.rrlr‘,lr ontimed in the provizions ol this Scheme,
Urprsferes Company shall be entitled 1o carry forwasd, wvmil ol or sel ol T sy wahzueded
tin doases, snabsorbed L deprectidion, vredit of mtnsn slerslive s aod Ul B
credins ok 1 nz;smi"m\r Lomiparies thay remzin veilized wy on Appoied Date. Farther, wny
s, neentiyes, sdvansoges, privileges, exemptions, coedis, holidays, reenissions, redizgtions
an woahd fiave been available 1o Tronsferor Companics on er before Appaimed Dine shall e

avaitnhle b Trnsiores Company s ger Applicabie Laws;

142 Lpon shis Scheme becoming effverve, Unessiiee Compuny shall be eronded te clatm
v Diimids op prohis. mehuding Lnput Tax Credhs, vith respect vo tases pasd by, bae, oy an behalt
uf, Transteeor Compatdes wades Appicabie Laws, inchading byt aot bimnited 1o inemmne tax,

sads sl service s, smles tax, vatis added B, e a8, eviise duty lews, CENVAY

greadit g am other taestduliea ey ies, whether ar not arlsing due to any inter e Inwrsction, *;:“:i %
Vi . G, o = " 5 ' sk e
st i e prescrbed G Hiris Yor elaiming such relunds or credits fune lopsod. For e o { o
wrussdare 6 g, Tapat Tas Credits alreudy woniled oF o wilised by Veansferar Companics g %
g o i y / v ke x
e ¥ rmnaleee Doy b sesport af tntee se transactions shodl net be adversely anpacte B2 '
; £
By ilbe ol fastan oF inter se trunssetions puEsusny 19 this Scheme; ; %
143 Upor ihis Schome becoming effective, iy sdvance i, sel-nssessment tax, wirimum @ i
herrie tas i nresgited cradit thercet or TDE credit o oilable or vested with Tranafetor ‘;ﬁ; ‘t
: : [
Cestipanies, ncluding amy waes peid and tases deduecied st soncve and depinited Ty w
i
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Fiy ATTENTH REAEARCH CENTER PVT LTD.

Fraststeton Compiiies ai sl s iransactons Quiing e period betwesa Appeinted Due
ars thie Difective Brte shall e reated gr tax paid by Transferce Company and sl be
wailabde v Transfiense Compary for set-oft againe s Habilits ander the lneome Tas At
et oy exeess o so paid shall be eligible Sor refund wgethor with interest, Forther, TDS
depesited, TDS ceniilesses issucd, or TDS retums fled by Tronsferar Companfes on
tramangtions shpll eontinng to held good me J auch TODS amounts were leprnsited, TS
certifleates woere asoed and TUS returns were Glad by Transteree Company, Any TS
deduiiend by, op un bebalt of, Transferor Companies on inler se Inansactions will be fresisd

s tas deposited by Trsnalence Company;

s 1idls Suherme beoonnng eflecrve, any goods did seivace tas (05T servive lax of any
oty tad clvored By, Tor, of o Dehad? of, Transferos Companies on inter se transeetions xod
st pepest af vl CESNVAT ceeailor sny Inpet Tax Craddil s ot avaifable or bas sl been
ehanmid By Trinaferse Tompany, :'uh}:%l'i: e treined a5 goods tol service tx (OST sorvice
fax o any adber ty G e case iy Do) pard bncash by Unsnsters Compnies, withait sny

Furthae activen on the part of the relevam Transferor Companies and Teanstorer Company;

Framsteres Compuny boeaprosly permitiad to e or revise B8 corporme ineome fox, TS,
gos andd serviees 1%, wenlB r, sepvice Wy, exciee, WAL, #niry 1o8, pmlégéimmt LN OF
sy othey statumoey retaumes, stetements or documents in erder 1o avoil sredit for advanes 1ax
praid, degreciazion, nix deducted at source, clubay Ter sum presvribed wrder Sectiva $30 of
the Tncome Vax ACh on payment dasis, dedection for provisions weitten back proviously
dhsdiinwed, by ¢ relafing o Trangteror Conipames ender ahe 1T Ac, eredit of o patd
virluhng Credit ol puniowrn altemative tas, under Secion 1508 read with Seution
FHEEAA i e tneame Tax Act waglabsle B Teassteror Compaiies a3 on th Agpobned
g, ety o fearsdgs taxes podd ( withheld et iV, pertudning to Transfieror Cormpanies
wpens this Seheree becoming effoarive, and whers necessary o give effte 1o this Sshemne,
aven {f the preserbad e s fur SHng or sovising sweh retums have lipsed without
T any fushiliey on accoant of interest, paaally or any other swis Toanstiree Company
i enpressly permiined 1o amand,  mquived, s TS or sther stattory cenifiostes and shult
Bave tha byt t clnan refuids, wx eredits, se1-0/% and, o, adjustents relating fo bbs s

e sacions enteresd i by (Usath effect fram Appointed Daose,

This tanes or duties paad by, foc, or on bebl U of, Trmsstiror Companies nelating ra the period
v #ler Apponsed Date (regardlass of the pericd they relate 1o, shull be degmed o be
U Baes o dunees puddd by Cransferes Company , 855 SfRctvely o 10 Liensivrss Companm

fad pod e dsime and Transteree Compuoy shabl ke entithed 1o clunm eredin o refund fos

I secordarses swhith the Coarvat Crodit Rales, 2064 Tramed wider Central xgise Aet, 1044,
state vahue addad wy and Grods & Services to ns ure prevadent o the Effective Date, this

itz crod v eelating 1o ool duties, state vadue addod wix, Goods & Sepvices tax and
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service an paid on Topots ¢ caplital gooda ¢ apus services lytng i the accouns of the
Lasidsriaking ab e Trasfkeor Companies slall be permitted 1o be transfersed to e oredic
of the Tmnsferce Company, (including in ehectromic foem 4 reglsirationn, 25 i ol such
unulilized gredite were iybag 1o the weeount of the Transforee Compuny, The Transferee
Company shall secordingly be entithed 1o set of P alk such ynutiliand crodits sepinst e excive

duty Cservice e Ueods & Services ax payable hy (L

Withaut projudhios te the pegeradity of the abowe, all berefits, noentivas loases, credits
cimeluding, bt withowt Hemdtation W incone tax, mx daducted ut sounce, wealih mx, seevice
tan sseee oty et sslis e applicabile stsle sabse added s, Oeuls & Serviees 1ax
el whct the Trassdiror Unmpandes i3 entitied fo Lo terms of applicehle lows, shall be
awasiibrbie to and vest i the Tramsferes Company, (indeding in clectronic form / regisimiion),
ok Ukl Seheeie coambing Tnto elfecr.
. ¥

13 A andd T the Bfective D, all tay proceedings shall be continged and enftveed by o
gt e Pronsleies Campany In the sane mamser amd 10 the samie extont ds would or
svight by busem continied amd sorfoeeed o e sgaiosr the Vransteror Companies, Al ax
iabsilities f the Transteroe Companies detenmined prior o Effective Date a5 well o3 tax
lakilinies pertaiveng e past perivcts determiorosd wfter she Pifective Dore shall be wanstered
i enforead agnnst the Trenglerce Udenpany in the stme masner w10 1he same extend ws

seould or gl hive Seen enforced agumst the Toansferor Companies,

EL9 durther sl ta proceedings shatl net esae or b discontioued swor be in any way proedically
pitected By reasen of the waalgunadion of e Trepteror Companies wish she Trassferse

Comspas o pavthuing contalsed in the Schame,
15, PAYMENT QF TAXES

151 Lipon th Sehome bepoming offecdve, nll tases payable by the Transferoe Companies under
the Fas daws shall b to Oy aceount ot "Crugsfores Cornpainy sirnarly off creding e
sty w1 souzes o income of Une Tristeror Compasivs, orabligation for Jedustion of
Lk Bl souvee on any payateal minde by or 1o be made by the Transferoy Compaies shall be
e o deermed te ave Been made el duly comphiod with by the Translecee Company 1f
sav mide B the Tramstzeor Compemes, Simblacy, any advanee s painent seguired to be

pubdsdie fr by Lo speecstiad die distes 1o e 3 ax Losws shall also be desmed to have Deen mide

rh E\Jeﬁﬁ
DIRECTOR

by the Fransferer Company if so msde by the Tensferer Compaalas, urghas, the Minimum

i_

Alteenete Tan padd by the Vranstepor Commianies woder section T1RHY ang! o oahar

1 At

previsions (as apeliesble) of the UF s, shall be dapmed to have been paid oz bematt of the

3

v

T o ez CComiprarny, and e Minomum SHemate Fax credil smder seotinn LA of the

Hipe

Erates Teror U Gsopiraes ws on e Appodured Daie or accoimg alber the Appeiated Dae dal
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standg transfonied o dee Yramsterze Comgany wed such oradl) wisuld e avatlible fog set-off
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aemst the Loy aldiinies of the Transiaree Company. Asy rafimds under the Tax Laws due
e the Viesfessr Comipantes consequent b the asseszoients made on the Teasafarcr
Compunies andd Sar which to sredit is sshen i e geeounts g oo e date immediately
preceding the Appoimind D shall also beloeg w end e received by the Trensterse

L OITRpRE

Sl vanes ol gy waluee, Juties, cesses of wny uther Tk puyihents oy deductions made by the
Transtersr Compditnes o #ny of 18 G2ents 10y Siatuleey SUlhorites sueh 8 meoms tx,

sabes o, seevice lay, gonds end service tax or 2oy L deductions! soflection at souce, tax

G ?w’gﬂq

eredile wivder Tox Laws, reluting 1o the period s on Appointed Data or afte the Appolnted
B e P 1

Laie <halt Be Seermed to Bave been owecnt of o paid by the Uransferes Comgay and 4
: . ?

Py velennn putlorles shall B Sound to transier so e secount of and give cradn tur the s;
o * = . ot

e 1 e Dranstonse Company upein the Fifecrive Mste wud Lty relevant pron! il "‘E
¥ mid

GO RESEARCH CENTER PVT. LTD.
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PART C

e

ACCOUNTING TREATMENT POR THE AMALGAMATION IN THE BOOKS OF THE

it

L&,k

il

FETR

Ttaad

164 The Irmeeoee Campang <hil] gopdst e nggrey

TRANSFEREE COMPANY
ACCOUNTING TREATMENT

Uln the Sehwane beeomsng eifective, te Trnsfieres Compang shall sceoum fr wimadgamation
of the Teansteror Companies with iselfiz its book of secount with effect roim the Appainted

tlate as orovadkesd i He Scheme,

Tt s gesmation beiog “unilgusetion a the nulure of merger™ us dufined bn Asconstg
Standand B4, “Avcowiting for Arnizamatany” (AS D45 us nodified uider Section 211 (300
OF g Agt, Dwhich sontinees w he appliseble 0 respect of Section 133 of the Companies
A, 017 i rerns of Gerersk Cireuliee TR201 ¥ dned Seprember 13,2085 of the Mintstry ot
Corponate Affide), shall be accounted for whder “The Pooling of latereats Mahod™ in
wevordanee with the said AS 1=, Where the Scheme prescribes o oiffaren) treatmert, the same

shall be {pnovad to peder to be omnplant with Ihe sopHcable Accounting Stundands,

{hie Dol {:('immn:s"shuil. qepan the seheme corting fode efect, reeprd the wsels,
bl Utes s reseives £ the game fonm) of e Transieor Comparies vested in it s
1 thls Seheme. b the respretive carrving mmounls as appearing in the bopks of the
Trnsfervr Cumpaites ot the close ol business on the dey imedistely preceding the
Appointed Thte ws per e uadived fmancil stements of e Veansferor Cusaparies sfter

(rvabar s pstiments, IF any, foy sdoption of unifiom accpunzing policiss.

T Wdentity of e reserves, Inciuding surplis ik ot il Lisss BOTONE, S2CUIITICS premiwm
secount and ay gt reseeves, of the Trangferr Compares slaall e presarved aud thiy
sl appenr [ the Moanclsl satemants of thie Transfarse Conpmny in the same foen wnd
npnner 1o which shey appenred 1n g Buancil Stuteroents af the Trapsfesar Companies at
e else of tosiness on dhe day immedinely preceding the Appoimiel Date, eacep far the

actjusterensy, iy, for addupstioon wf usiform socouming policies.,

L dmyestmentt o thie equity share copitel of1he Trsnsleror Companics, 4 apparing in th
paoks of account ol the Transteree Company en the Appolmied Dinte (i eding shires hield
thfeup e ahussehstder i case of Translferss Compray 11, shisll stasd caneelied, The

cameelation sliall Be pfleeted 1s an fnvegral part of e Sehume.
gate Tace vaiue of fts Eguity Nl issmed by
2 wnd 3 oas pes Clause 4 pbave of the

i e e Sharetsaiders of the Teansforor Company 2

Sobense b fs share capetal aeooont.

i
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16,7 The diflerence between (b the sum ol amouml reconked s investmeats (owads ity
shrehalling in the Trassierer Congpunies) in the boaks of the Trnsferee Company, Equity
shirngs :s;sued: pursiunt Lo tes Seheme ns deseribed in cause 1 bty ks, and {0k the amonnt
ot equity share of the Transferor Companies, shielt be reeorded ss Capital Reserve in tw

hooks of the Transferee Campany,

16,8  Any intercomipany povables' reecdivables (incloding loans, sdvances or debians eie)
herwesn the Transferor Companies and the Transteree Compony shedl be cancelled and there
shall be nu liabitiee i that behall snd coreesponding effect shall be given in the fnansial
staements of the Traasteres Company Tor saneellation of such nssets wod Habilitics as (he

cnse muy be,

169 Far the nemowal of doubts, it is hereby clarifled thi there would be no seented of income
iclading interest wr other expenses! churges in pespest of any inter-company leuns ar
batanees Between e Transleror {:umpma‘iws wadd Trumaleres Company during the period
betwsen the Appainted Date snd Effective Date, 1 is also charified that therg would be v
e ik of Tnscate or expense on aecount of any other transuetiong, nelud g ke i ey
Eratas it G thie snaiure of sule oe tranafer of i geods or services betwesn the Tranaferer
Companies aid Teansfvee Comprny, dutiep the period tenwess the Apposited Pre and the
Effective Dates;

16,10 Coste, expenses nnd duties incurred in comection with the Scheme and 1o put it into
opertion ¢ i plementation of te Scheme shall be dirged off 1o the Starement of Profit and
Lioss of the | manstesee CiMppany '

11 Ui hereby clardied thnt pursuand t the provisions of Clause 10,7, all trasactions during
the period between the Appoinmed [ate and Eftective Date relating 1o the Trnsteror
Clarmpanios weanld be duly reflested in the finmseinl sttements of the Trensferce ﬁ(wﬁﬂparl.}'.,.

sgpran K coming oo effect of tas Schene.

it OECLARATION OF DIVIDEND

171 During the period tenween the Appointed Date aad up to and including the Effective Date, o
o
the Transberor Comparies shall ner declare any dividend without the prior writtes comtens ¢ :;““
’ Y " HoE
of giee Board of Dircotors of he Traosferce Company. i “g
=
8
12 For te aveddinee of doubt, 1 i herely declered st nothing w the Schess shall prevent s g
e 4
the Tens ferse Company Fom declining and paying dividenls, whatfier merum ar final, 1o L ._«:
e
s ety sharchafders s an the necord dase for the purpose af dividend wnd the shareholders ,f\;
: e 1
ol the Teansfesor Companies shall nos be entitled to dividead, ooy, declared by the
Framaturse COmpin pr 1 the kitective Dile,
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INTING RESOLUTIONS, B¢

Ih. VALIDITY OF £)

LB Uipan the constng into aflect of1his Seheme, seolitions, W arty ol the Transteror Comparses,
il e valld and subsisting on the Effective Dete, snall continue 1o be valid and subsisting
aid ba considered as mesobutions of the Trumsferes Cuomnpany and 1 wiry such resolutons have
any meonctsry limis apgroved under the provisions of e Ack or wny other applicibie
stidtory prowvishons, then the sad lmis shall e added o the YNinis, i any, wnder fike
resolutions pussed ke e Trogforee Company 2nd shall consthuge the aggregate of the said

liestirs i ade Tronsberes Company,

i FRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

W wrteet teon she dpposned Date and up 1o and i laudding the ETestive Date;

190 Fhe Pransdenor Companles shalt carry onoand be deeemed to liave earricd o its business and

attivithes sl shalh be desamed vo hove held anl stood possessed of ond shull Bold und stand

possessel of g enline businesses foe atid oa account af and B trust for e Teassferas

Clmpany

9E The Transforpr Companics shall carrs on 11 Dusl ness aod aetivities o tae ardimary course of

Puskness with ressenaile difigence and business prodoice;

19.3 Al the profs or lncome seeruiog or aisiig 1o te Trumsleror © ampanies o cxpendivice o
fenaes artsrog o smwarped Iy the Thosturar Comepanies shall Bor all purposes be treied and
shoenan] 5o be atd sovrue gs Lhe prodits or (ncomee or expenditire or koeses {25 the case 7y

ba el the Transferee Company: o
¥

1A Tl Tramstisee Company shall e entifled, pending (b samction of e Scheme, 10 wppiy a
sve Cantrat Govermment mad 1 other ageneaes, depirtments and suthorities conceried as are
sigessary sihder nny Bew Sar such eonsents, uppsmxﬂa and sanciioge whacli the Transleree
Caangansy iy require o camy on the business of the Tmnsteror Comgpanics,

4 SAVING OF CONCLUUDED TRANSACTIONS

oy
DIRECTOR

I Subject 1o the terms pf this Schome, the mansler el s egting of propesties and Habiliies ander
Clause 8 above and the comingance of proccedings by or npaenst Trnsteror Companies under
Clagme FEahave shall pit sfleet any Dossuction or proceedings sirends concluded by Transforor
Ciosmpiaries i op before the Appainled Dete or concluded afier die Appainted Date 1l the

Lateagine Phote (ki e o inclusive) ve the end andd inlee thee Tramsfence Comipany wasepts and

‘;{ Atns negn s ]

sz wil wets. deasde pd tengs done and erccoted by Trnstiror Companios in sespect thenstn as

For GRRESEARCH CENTER Pyt vy,

dome and waswured an betiell of e Transferes Company,
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PART D

DISSOLUTION OF THE TRANSFEROR COMPANIES AND THE GENERAL TERMS
AND CONDITIONS APPLICABLE TO THIS SCHEME

ol WINDING U

b ke Sehiemie beceming o ffect ve, the Traneferar ¢ wipanies shall stand dissolved withaut

bering sl ugin seitbomy sy fanlser acl or docd.

CONDITIONALITY OF THE SCHEME

Bk
Fa

Fhiis Suheane ws and shall be gonditiona upon and sulbipees s

2.1 Fha requisite consest, approvad or permission of e Centrad Unvemment of ay Choveriinignt

Aushiorities, whick by law may be necossary for the implemenintion of thie Seheme:

LT The Schetne being approved by the terqaisite maorities in number mnd value of such ¢lagsos
B persons inctading the respestive members sndior creditors of i Tronsforor Companles
anc the Trstsberss Carmpsoy ns regquioed unsder e At and as iy be direoted by the NIZET

TS Whe sitnerion of the NOLT under sections 236 1o 237 of the At da favoar 9f the Transferor

Loenpaniieg gl the TeensTeren Compnny under e said previsions and the necessary orders

under sections T32 of the Ant being obinined.

B Cenified vopics of the Oaler of tie NCLT stsetiooing e Scheme wre filed with the

Begistrar of Covspanics of st Hyderabad, By tie Transferor Comipaunies wnd By Translerer

Lo pasny

Cuamphianee with sieh ather conditions as maty be ingosed by MCL T

i
et

£

LT,

DIRECTOR

3, APPLICATION O NCLT / ANY OTHER GOVERNMENT A UTHORITY

£
130 e Ursesferar Curupantes aned 1 Vramslerse Com purre shialh, with all eeasonsble dispuich, g i
stiathae applicaituns v the NCLE o sny other authonsty, ds applicable foe the sancor of the H HM
Sehems tor carrving te info effect and or st ning all spprovels a5 may be reguised under g g ;
thie b, aithin whesse jurisdiction the reuistered vdlices of the Transteros Compsdes snd the u p
| Ensas iR e Lempam am silupied, for sanciwrmng the Sehame, and for cissoiglen af e ;w %
Peatistzeog Campaniss witbiw By wonisned (i ‘ ? {,“""
[
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14 MODIFICATION OR AMENDMENTS TO THE SCHEME

The Towstoror Companies ol e Teiesterce Company by el respestive Board of
Diiractars, or oy person(z) or committee aotharised! appointed by them, LY Carey oul gr
pssent 10wy modificmiens’ amendmaits w the Scheme wr to any conditions oe Fngtations
that the WCLT mngdd o any othier autlority may deem it w0 direet or fmposs or which may
itiwrelse he considered pecessary. desirable or appropeiate Ty them dnethe Board of
Dhivectors o the persealsl committee). The Trunsferor Companies und the Transfosoe
Curgieny by ke respective Bourd of Dircetors, or ainy persenls| or comimitles authorised
shiali be Guitlsorised 10 take all such steps my may b necessiry. deslrahle ar proper 16 sraniue
Huy Gewts, delfieuines de gqueshions whether by reason af’ mis direcive or orders of wew other
authavities or otherwise liowstever arising ol of or wnder or by visoe of the Stlieme and?

o ary st woacermed or comsecied therewiy,

INVESTHGATIONS ;

L
a

Phoe [ rusdener Uompiimies and e Trams Geree Compssny ang nol Gamge 2oy investigdings)
fromt any govemnmeat gndior stabutory muthorites and no mvestigations are pending agring
ey of e compimbes imvedved in the prasent Scheme i any count of By andfor befre any
muatheriiy, fosluding sitiso Emigmion, any Jedicialiquasi-judicial’ stturosy auhonties of

ariy fither conspatent aithnginy.
20, EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

.0 forshe wvent iy of Ui spprevals or conditions eoumerated in B Schicme nea being obrained
or wimmnbied with, gr for sy othér reasod, the Schernie canpot b implemented, the Board of
Erineetars of the Trnsferes Comsnny and the Troafror Compities dhall auitudly wine
sai buganditions s they consider appropriste (o glve efleet, ag Bar as possible, to this Soheme
wndk Pl wuch erutust agreernel, or i case the Scheme is oo senctivaed by e MULT,
thie Sehene sl Become suld and void and saeh party shal] Bear and pay e respective

s, charwes wal enponses i conneation with the Scleee

262 Turther, in case of the po-recedpt of approsals o the Scheme no vighs and Habilities
whatmrever shill sucrue o or be inswred inter se by the Trnsteror Companies or the

Fransteree Comgany or ieie sharchablers or creditors gr enmiog ces of sy ol ferson,

- M:L..r
DIRESTOR

i POWER T4 WETHDRAW THE SCHEME AT ANYTIME

270 nthe weent o wny condition or acnendmesl or moditeasion faz may be imposed By the
LT ar sny epenpeetent suthoriny, ar i the Board of Direetors of the Transferor Companies
ar Ve Brard of Diteetors of ihe Transferee Campang, moy find i anscoepable for any

Fewsan o b e Goard of Utrectors of the said Lenasstoene Compasiss or ¥ ranslenes Company

ﬁ L bddane | e &

seaicdes, thay shodl be af ity o witedras Trony e Subeine seconditionglily,
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8. COSTS, CHARGES AND EXPENSES

Al costs, cherges, saxes incleding duties, levies and all other espenses, 5 any {3ave as
exapressly alierwise agreed) incurred and paid by the Transteror Companies and’ or e
Trassferee Cosepeny i gonnection with and impleswenitng dis Scheme and ihasters

P bdennial tharetp shidl be borre on behalf of and on aceout of the T ransferse Company,
% SEVERARILITY

290 Wam pom el s schemg bs determened o be imvalid, Blsgrl v unendforceshle by the NOLT
arany Uourtls) of competent furisdietion ar s othernase fownd 1o be amvarkable for aoy
snpaon whariegver, ther it i the fmerntion of the parties thag such purt siall be severahie from
thee vemannder ol tiis Selieme, sl the remainder of the Scheme skall rematn in fisll foree end
alfept oy such provision for purs thereot) hed ant griginally been contmined inthe Seheme,
Fuwhes, B deletion o sach past of the Sehene shall canse this Seieme o becorme materiatly
advarse W Uie Trasler Companies and’ or Transieree Cosspany, then in sueh case the
Corinpanies shal] et bring abowt o modification o tis Sehime, tat wdll e prosacve
oy the Compantes the bareths and obligations of thiy Scheme, ineluding bur pot Temited

2k .,
Ak MISCELLANMEOLS

LN Sy doubt gr dfiflerene ¢ mssue balween tie podics hards or amy ot el aingm-hs:g}er«s.
creditars, emipboyees apdtar parsans entitled w or clidming sy right 1 ay equite shaves in
the  enssstioree Comipany or n.ue.\w equity thares in the Traosferoe Coanpanies ws o the
EOISETEETiON tiz,émof al a3 to any amﬁi:& valytion © pe tgken o wade of wny ﬂssa"i. ar -
Habitiny ceng=fiasred 10 e 1) rensfiree Coripnay or ox to anything elss comtaingd in or relating

oo wsing ous of Mhis Seheme, shull be decided jomtly By the Boards of the Trunstiror

e 4

17 avepanies aed the Trsmaleree Company, whose deeision zhell e final and Toding s all B g E
; geR 9

euprcerned. 3 &
&

(e
A8

L2 dathe even of this Scheme net becoming effective, this Schema sliall become sull and seid
wrd o napdas or Hnbilives wihisteoeser shall goeeve o, o be incurced (ntee-ge by, the partses

ue i resgnestbve shiareholdors or crediioes or smplopees or any ather parson
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