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relevant provisions of the Act and in exchange of which, the cquity shares will be

ssued by VISPL to the cquity shareholders of KISPL.

RATIONALL OF THE SCHEMED

¥

The board of dircctors of the Demerged Comy pany and Resulting Company believe
g b

that following benefits wiil accrue pursuant io the Scheme of Ar rangement:

Pursuant to the proposed restructuring, the management of the respective
companies  foresee  the following beneflits to the companies and its
sharcholders:
a) The seercoation will enable  greater / entumced focus of the
nnaeenient and thereby  fneilitaie the management to efficiently
cxplott opportuuitios for cach ol the said businesses:

1

b Proposed restructuring will create enhaneed value lor sharcholders

and allow o focused strategy and speclalisation for sustained growth,
which would be in the best interest ol all the stakeholders and the
persons conneceted with the aforesaid companies;

¢} Allow managenient to pursue independent growth str ategies for each
businesses;

d) Allow in creating the ability to achicve valuation based on respective
risk-return profile and cash flows, atiracting the right investors and

thus enhancing flexibility in accessing capital;

¢j Simplification of group structure;

I} unlecking the value of the smart city business for the sharcholders of
the Demerged Company; ,

g) strategic fit for the Resulting Company by serving c.xiSti1'1g.f:m‘:.'u'l<;é

catering to additional order requiivemients in new markot

h} synergics leading to economies of scule
In view of the aforesaid, the Board of Directors of the Demerged Compal

Resulting Company have considered the Scheme, whereby ‘Smart City Business’ of

the Demerged Company would be transferred and vested with and into the

Companies Act, 2013, to the extent applicable.

CHAPTERS OF THE SCHEME

This Scheme is divided into the following chapters:
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(1) Chapter 1

-

: Chapter 1 contains the definitions and interpretation.

(b} Chapter 2: Chapter 2 of the Scheme provides for speciiic provisions HOVeTrin g

demerger of ‘Smart City Business’ of KISPL and vesting thereol inte VTSPL:

{c}  Chapter 3: Chapter 3 of the Scheme provides for other terms and conditions

applicable to the Scheme.

CHAPTER: 1

DETFINITIONS AND INTERVRETATION

DEFINITIONS

Crprens

1

ey, tndess meonsistent with the subject or coutext, the following

sions shadl hove the following nweanmees:

“het” means the Companies Act, 2013 or any statutory modification
b - o

or re-enactinent thereof;

"Demerged Company” mcans Krystal Integrated Services Private
Limited (*KISPLY), a private limited Company incorporated under the
provisions of the Companies Act, 1956 and having its registered office

at Krystal Fouse, [5A 17 Shivaji Fort CHS Duncans Causeway Road , Mumbai

400022Mumbal, India;

“Appointed Date” For the purpose of this Scheme and for Income Tax
Act, 1961, the "Appointed Date” means 1st April, 2020 bein 12 the date

and tme with effect from which the Smart City Busine S8

shall be demerved and vested with and into Resul

teros of this Chapler and other colevant provisiod

H
il
upon sanction of the Scheme by the Tribunal comilyg §

‘/"Uf/;PA\ BT
“hpplicable Law({s)” means (o) all the applicable statutes, n(\m a (1011,

cnactments, act ol legislature, listing agreement, bye-laws, rules,



O

regulations, guidelines, rule of conunen law, volicy, code, directives,

ordinance, orders or other instructions having force ol law enacted or

issued by any Appropriate  Authority including  any  statutory
modifications or re-enactment thercof for the time being in force (b)
administrative  Interpretations, writs, injunctions,  directions,

directives, judgments, arbitral awards, decree, orders, or
governmentnf approvals of, or agrecment with , any relevant authority,

asmay he in fhree from time to time;

Cmeans any day, other than a Sararday and Sunday,

onwhich banks are generally open for business in Maharashira, India;

means the National Compuny Law Tribunal (NCLTY, Bench
ab Mumbar haviog jurisdiction in reintion to KISPL and VI'SPL or such
other I'm't}m or authority as may be vested with

|

NCIT in : i*ia\tion to the Scheme under the Ach.

1 any of the powers of a

@

Li

Eifective Date” means the last of the dates on which all the

i . o ‘e

conditions and matters relerred (o in Clause 15 hercol have been
3

fulfilled. Relerences in this Scheme to the date ol “coming into effect

of this Sci‘lcm 2" shall mean the Bilective Dadce.

“Resultinig Company” means Volkswra Techno Solutions Privale
Limited (PVTSPL”), a private limited Company incorporated under the
provisions of the Companies Act, 1956 and having its registered office

at 15SA/17,Shivaji Fort Co-Op H

SG. Soc. Duncan, Causeway Road, Near Sion Talao,

Sion, Mumbai — 400022 India;

f

“Remaining Business” means all the eI Y

divisions/Undertakings of the Demerged Company othiie t
\
Smart City  Business’ 1o be demerged  under "thz\'

arrangemeid

v:’;,.i
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Without prejudice fo genciality of ahove, the Remninine 3

?w

Demerged Company shall inciude But nol Hmited (o following;

{¢) Business of providing integrated incility management  service,
security guard services and fagade cleaning services to pan India
custorners, special projecis business which include Combined
Efftuent Treatment Plant (CEVT) Projects and corresponding
liabilities relating to aloresuaid business |

“Scheme”, “the Scheme” and “thig Scheme’, means the present

Composite Schemie of Arrangoment in ils present form or with any

iy

modifications or amendments approved, imposcd or divected by the

SNOTLY

FUrange of selution ofierines {ike Core ITES - Cyber Securit
seirvices, Datoe Cenlre Services, Smarl & Safv City, Track & Trace
sServices, Integrated Building Mansgement Services, Smart Tradfic

Management, Smart sewerage Management (SWM), PA System Services

ete. along with wll the movable and immovable properties and habilities

JEES

relating to Smart City Business

Without prejudice and limitation to the

sSmart City Business’, shall mean and include:

(i) All immovable properties i.c. land, buildings and siri

standing thereon  (whether frechiold, leascehold

Feensed, right ofway, tenancics or
Sart City - Business”  and
patchnamas,  dechuations,  receipts)

provotnicement of any court  the India in rcld‘tmfm fHereto
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and all rights, covenants, continuing rights, title and interest

m connection with the said immovable properties;

(1) All intangible assets of the ‘Smart City Business’ including but not
Iimited to inferests or rights (including claims, arbitration awards,

ted or the qualifications, accumulated worl experience, perlormance
quadiheations, capabilities, logistics, turnover record and track record
withy National and Inlernational Companies, Centind and  Stale
Government /Non-government agencies/ bodies, contracts with clients
and withe vendors (including fechnien! purameters

i

tronetals eter of KISPL aequived by reason of completion of various

projects and /o ongoing projects and works pertaining 1o Smart City

Business issued by clients of KISPL shall be decined 1o be part of and
belonging to VTSPL and shall for all purposes be regarded as the work
experience, qualifications, capabilitics, logistics, turnover record and

track record {including techrical paraneters, brack record, financials

cte) and certificates of completion of VISPL

trade and service marks, palents, copyrights, brand names,
mtellectual property rights, techuical know-how, goodwill, benefits
and advantages of carrying business ol the Demerged Company,

soltware licen:

nections, drawmes, formulae,

srocess, noting, website/web page, and any other

intellectual property rights of any nature whatsoever, authorization,
permits, all records, files, papers, compuicer programmes, manuals,

data, catalogues, sales and advertising materinls, lists and other

details of present and former customers and supplicrs,

credit information, custonmer and supplicr pricing iy

e "

AT,



(iv)

(vi)

all assets, as are movable i natioe perlaining to that Smart
City Business, whether present or future or contingent,
tangible or intangible, in posscssion or reversion, corporeal or
incorporeal (including plant and machinery, furniture,

fixtures, office equipments, communication facilities,

installations, vehicles), actionable claims, carnest monics and
sundry debtors, [nancial asscts, outstuandiug loans wund

advances, recoverable in cash or in land or for value to be
received, provisions, receivables, [unds, cash and bank
bhalances and deposits inchuding accerued interest thereto with
Government, semi-Goverument, looal and other authorities
and bodies, banks, customers and other persons, the benefits
of any banle guarantees, perlormance guaranices and fax
refated assets, mcluding but not limited Lo service tax input
credits, CENVAT credits, GT Credits, value added/sales

tax/entry tax credits or sct-ofls and tax refunds:
3

all the investments, being the investments in subsidiaries

[«3 W)

Companies, joint venture Companies, associates C ms;

e

partnership firms or investments of any nature,

the Smart City Business of Demerged Company

*b

all  permits, licences, permissions incluopﬁ smnunicipal . -7

perinissions, right ol way, approvals, d(\l“'mu*sz- Lonscntb,
benelits,  reaistrations,  nghts,  entittements,  credits,
certificates, awards, sanctions, allotments, quotas, no
objection certificates, exemptlions, concessions, libci*’ti’_gsh:
advantages (including those granted/issued/

governmnental,  statutory  or regulatory
adiministe: m\\ bodies for the purpose ol
business of that Smaort City Business or
therewith) inciuding those relating Lo priviieges: Sb‘V‘C‘”ﬁ

faciliities of every kind and description of whatsoever nature

7



(vil)

and the beneflits thereto that pertain exclusively to that Smart

City Business;

all coniracts, agreements, service orders, operation and
mamtenance  contracts,  memoranda of  understanding,
momoranda of Smaort Uity Business memoranda of
agreciicils,  memoranda of  agreed  points, minutes  of
mectings, bids, tenders, expression of interest, letter of intent,
hire and purchase awrangements, lease/licence agreements,
teromey rights, agrecinents/panchnamas for right of way,
equipment purchase agreements, agreement with custoniers,
purchasc and olher . agreements with the
supplicr/manulacturer  of  goods/scrvice  providers, otler
arrangements, Smart City Business, deeds, bonds, schemes,
concession  agreements,  insurmice  covers  and  claims,
clearances and other mstruments of whatsoever nature and

description, whether written, oral or otherwise and all rig

title, Interests, claims and benelits thereunder nertad

that Snuet City Business;

all applications (including hardware, software, lize

codes, para-meterisation and scripts), registration
licenses, trade names, trademarks, service marks, cc opy rights,
patents, domain names, destgns, irade scerets, research andd
studies, technical knowhow, product distuibulion network,
confidential information and all such rights ol whatsoever
description and nature that pertain exclusively to that Smart

City Business;

LY
, 1€

all righis to use aod avail telephones
ternet, teascd fine connections and i

electricity and olher services, reserves,

8



Al debis, Habifities, unded  and non-funded

registrations, contracts, cngagements, arrangements of ail
kind, privileges and all other rights, easements, liberties and
advantages of whatsocver nature and wheresocver situated
belonging to or in the ownership, power or posscssion and in
control of or vested in or granied i fuvour of or enjoyed by the

Demerged Company pertaining (o the Smeart City Business or

-

i connection with or velating to the Demerged Company in

respect of the Smart City Business and oll other interests of
whatroover nodure belonging 1o or in the ownershin, power,
posscession ot control of o1 vested nor granted in favour of or

bl for the benelit ol or enjoyed by the Demerg

d.Company.

andd pertiuning to the Smart City Business

N Al boolis, records, files, papers, eneineering and.op

inlormation, software licenses (whether

otherwise), test reports, computer programmes;adrawingsy ™

1

manuals, data,  databases  including databases

-
~

8]

Juet

prociurement, commercial and management, catalogues,
quotations, sales and advertising materials, product
ns, dossiers, product master cards, lists of present
and former customers and supplicrs including service
providers, other customear mformation, customer credit
mioration, customer/supplicr pricing information, and ail

I

other books and vecerds, whether in physicat or clectronic

form that pertain to the Smart City Busincss ;

grivantees, detters ol ceredit and  obligations of

undertakimg, inctudine

¢ habiliies  on account of
creditors, sales lax, bonuas, gratuity and other L’.za:-:;‘ltim..g
labilities pertaining or relatuble (o demerying underi
Performance Bank Guaraniees/additional DBanl
FD/Collaterals  issued  agoinst  such  PROS/L

8]

~




certilicates, Earnest Money Deposits already utlctted by KISPL for on-

smart city business will hold good Gl the time of

L

successiut completion,  setticmcnt, closuce of said project JAMC

tenures/ Ol sueh tine as mentioned in agreement executed by KISPL

even thougeh thiey are the part of proposed demerged entity

(i all employees of the Demersed Company employed/engaged in

the Smuut City Business as on the Effective Date; and

(aily  all legal or other proceedings of whatsoever nature that pertain

to the smart City Business of the Demerged Company.

LR

In case of any question that may acise as io whether any particular

A Liks

’

assct or habihty andjor ¢

s or does not pertain to the

Smart City Business of the Demerped Company or whether it arises
out of the activitics or operations of the Smarl City Business of the

Demerged Company, the same shall be decided |

vy mutual agreement

between Board of Directors of the Demerged

L,

Resulting Company

INTERPRETATION

Terms and expressions wnich are used in thin Sehoe |
I3

Rt

shall, unless repugnant or contrary 1o the context or meaning thereof,

same meaniig ascriboed to them under the Act The heome-(ax Act, 1961, Code

FCivil Procedure, TOOS and other applicable tiavs) rules, regulations, byC -1aWS

VS )

as o thie cose ey by e hueckine iy sinluatory

sunrendment, n‘m(_lifications or re-

B ey
chactment thereol, frem thne fo tinee, in poviicubae, whenever L}?(.‘,l’;(éih‘?g,ﬁ-ff’-?;l BN

JIJJ s 1/"',C o,
to the mbunad i the scheme, the reference 0 the con YL ‘ ' \\},
i
relude b appropriate, reforenee o the Nationod i
i
if

. . . 7

othier foruny or authority, oy ithe case may he /

he vested with angol e pow ersgel |/

’g‘.,\m Y :r,"
i o \\/’,’.
LA " - Ny Yy ly Y - . . . o \:\m‘ . r\\‘ e
the Tribunal under Bections 230 to 232 of the Companics Act, 2 SQ“#-._,..;:;/
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CHAPTER 2

DEMERGER OF SWART CITY BUSH\; ESE OF 1ISPL AND YESTING THE

Capitad Structure:

l”l(‘

e 1UIE L A EREOE

WITH AND INTO VI8Pt

e

avithorized, tssued, subsceribed and paid-up share capital:of.

aid Resuldting Company are as under

Phe Share Capiad of the Demerged Company as per the Audited

Balunce Sheot as at 315 March, 2020 is as under:

Particulars Amount in INR

1,00,00,000 equity shares of INR 10 cach 100,000,000

issued, Subscrived and Paid-up Share
Capital 57,622,000
57,662,200 cquity shares of INR 10 each

The authorized, issued, subscribed and paid-up shie copital of

Demerged Company s the same as above as on
Pl 1 “

the date of Board

meeting sanctioning the Scheme.

The Share Capital of the Resulting Company

Balance Shect as at 31st March, 2020 is as unde

Particulars

Authorized

12,50,000 equity shares of [NR 10 cach

7 S¥3
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.

Share

2,500,000

2,650,000 canity shares of INR 10 cach

The authorized, issued, subscribed and paid-up shave capital of
H i i

Resulting Company is as above on the dale of Board meeting

PART 1Y

DEMERGER AND VESTING OF SMART 1TV BUSINESS -

Subject to implementation of this scheme and with effect from the /‘\pﬁ;\iihﬁé‘cifi S
Date, and subject to the provisions of this Scheme in relation (o the mode of
transfer and vesting, the Smart City Business shadl, without any further act,
instrument, deed, matter or thing, be demerged from the Demerged Company

and transferred to and vested with and into the Resulting Company on a going
concern hasis, in the manner described hercunder:

2.1 In respect of such of the asscts of the Smart City Business as are
moevaple in nature including any rights under decres or order of any
court in [ndia in relation to that avsets and/or otherwise capable of
transfler by muanual or constructive delivery and/or by ¢ndovsement
and delivery, ithe same shall stand  Lranslerred by the Demerged
Company vpon coming into cffeat of this Scheme pursuant (o the
provistons of section 230 10 202 of the Act without requiring any deed

or mmtntient ob conveyance lor transter of the same, and shall
hecome the property and integral parct of the Resulting Company as an

tieeral part of the Smart Ciyy Business .

{

SR Ly respect of asscels other than those dealt with in cla

.

4

pimg, car)
Y ‘3 <

N7

<

loans, advances and ‘epc;!“"
a5

N
e e

R

including but not limited to sundry debts, actionable &

monies, recervables, bills, credits

oy

o . . 4 . o
any, whether recoverable in cash or in kind or for value to be received,

2
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bank balances, cte. the same shod! stond Gonsicrred fo and vested in
the Resulting Company witliout any noice or olher inibation (o iy
person in pursuance of the provisions ol sections 230 10 232 read wills
other relevant provisions of the Act o the end and intent that the right
af the Demerged Company (o recover or realize the same stands
transterred o the Resulting Company. The Resulting Company shall,
atits sole diseretion but witheut being obliged, give notice in such
fovin as i o deent it and proper. o such person, as the case meay
heothal tiwe sand debt, recetvable, bill, creclit, lu’zm\ advinee or deposit
stands transferred to and vested i the Resulling Company and that

approprite  modilication  should be made in their respective

books/records Lo rellect the aloresaid changes.

Without projudice to the generality of the foregoing, upon the coming
o cffect of this Scheme, all the rights, title, interest and claims of
the Demerged Company in any leasehold/leave and license/right of
way propertics of the Demerged Company in relation to the Smart City
Business, shall, pursuant to scetion 232(3) of the Act, without any

Nrther vet or deed, be transferred to and vested in or be deemed to

on.the

have been translerred to or vested in the Resulting Company
i

same terms and condilions,

FFor the avordanice of doubt and without prejudice to the go

-4

e Toregoing, il is chwtficd that tpon the coming into effec

<

Schueme, all permits, licenses, permissions, deht of wayv, apps

clearances, conscals, benelits, vegistrations, cntitlenments

certificates, awords, sanctions, oHowienis, quotis, no o objection
certificates, exemptions, concessions, issucd o or granted
exeeutted m favor of the

benelits voder the same,

Business and all quality

/
tracte names, service mearks, copy viehts, domain z;zl,z:\,;s, Gosions, ..4'9,2‘/
e o4

& \ o<
@ﬂﬂ"i‘ﬁ@t\/

1

rade secrels, vescarch and studics, technienl lixM)\\s‘}"'.m\/Xp

W
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o

nutcitcctand properties wnd ol oflier miterests relading o the goods or

scrvices being dealt with by the Smoet City Business shall be

tragestoerved to and vested o the Resulting Company and the concemned
Heensors and orantors of suel approvals, clearances, permissions,

sholl endorse, where neceasary, aud record, in accordance with
v, the Resulting Compnoy o such approvals,  clearances,
permissions $o as to empower and laailitate the approval and vesting
ol the Smart City Business of the Demerged Company in the Resulting
Company and continuation ol operations pertaining to the Smart City
Business ol (he Demerged Company i the Resulting Company
without hindrance and  thal  such  approvals,  clearances  and
permissions shall remain in full force and effect in favor of or against

the Resulting Company, as the case mayv be, and may be enforced as

fully and effectually as il instead of the Demerged Company, the

1

Resulting Company had been a party or beneliciary or oblige thereto

In so far as various incentives, exemptions, service tax benefits, GST

benefits, income tax holiday/beuelit/losses and other benefits or

ges erjoved, eranied by any Governmendt |

exemptions or privile

=
>
~
R
i

local authority or by any other person ol by the Domerged

Company are concerned, the same shall, without any Turther act or

decd, mso far as they relate to the saet City Dusiness, vest with and

be avatlable o the Resualting Commpoany on the same’ ferme =

conditions,

Demersed Company alt

Date for operation of the Smart ity
ansterred to and vested i the Resuiting Conpar
: £

elfect of this Schone,

Upon the coming into effect of this Scheme, all debt

1

1

or unsecured), borrowings, if any inciuding leans and borrewings from

14



2.8

banks and/or fnancial institutons (o the exiont of the  said
toans/horrawinges that may he allocated /demarcated by the concered
banks andfor Booncemd institntons o bhe bansierred (o the Resulting
Commpanyg, ebiivations, dutics and labilities {including contingent

abilities) of the Demerged Compuany relating (o the Smart City
Pusmess shall without any further ael, mstrument or deed be and
stand transferred Lo the Resulting Company and shall thereupon
hecome the debis, borrowings, oblications, dutics and Habilitics of the
Fesulting Company which it undertakes to meet, discharge and satisfly
to the exclusion of the Demerged Company and Lo keep the Deinerged
Company indemnified at all times {rom and against all such debts,
duties, obligations and liabilities and from and against all actions,
demands and proceedings in respect thereto. [t shall not be necessary
Lo obtamn the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such debts,
obligations, dutics and liabilities have arisen in order to give effect to

the provisions of this clause.

Where any ol the Habilities and obligntions of the Demerged Company
as on the Appointed Date deemed (o be vanslomed to the Resulting
Company, have been dischareged by the Demerped Company alter the

Appomted Diade and prior 1o the Effcetive Date, such discharge shall
bedecmed to hiave been Tor and on account of the Resulting € ompany
and all liabilities and obligations incurred by the Demerged Company
for the operations of the Smart City Business alter the Appointed Date

and prior to the Effective Date shall he deemed to have been incurred

for and on hehall of the Resulting Company and (o the extent of their
outstanding on the Effective Dale, shall also without any

or deed be and stand transierred Lo the Resulting Ct}}gﬁ"ﬂ

‘ \
become the Habilities and oblivations of the Resulling: i
stiall ineet, discharge and satisly the same. Ry A

1

et



2,10

Any claimes, labilites or demands arising on account of the Snuut City
Busiess which relates 1o the period prior Lo the Appointed Date but
arises al any tnie alter the Biivcetve Date shall be entirely borne by
the Resulting Company. In the event that such lability is incurred by
T such claim or demand is muade upon the Demerged Company, then
the Resulting Company shall indemnily the Demerged Company for

any paymernts made in relation to the same.

in se far as the assets of the Smeart Cily Business e concerned, the
sceurity, existing charges and mortgages, over such asscels, 1o the
extent they welate to any loans or bormrowings of the Remaining
Busmess ol the Demerged Company, shall, without any further act,
mstrument or deed be released and discharged from the same and
shall no longer be available as securily in relation to those Habilitics

of the Demerged Company which are not translerred to the-Resulting -

Company.

In so far as the assets of the Remaining Business ofithe Demerged

Company are concerned, the security/existing charges arid mortgayges

over such assets, (o the extent they relade to any loans or b()41"'1“::()‘{V'*.i5r'1§f§"::
of the Hmart City Business {os that may be allocated/demarcated by
the concerned bonke and/or oneial institations Lo be ansferred to
the Resudting Company) shall, without any further act, imstrument or
deed be released and dischareed Bom such security. The absence of
auy formal amendment which iy be required by o bank and/or
fnavcial msttation i order 1o alleet such release shall not affect the

operation of this clause,

In so lar as (he existing sccurity in respect

o i
e mnya g e rre 94T,

N
i

16

?
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the Demerped Company only on the assels remaining with the

Demerocd Company,

213 Without any prejudice to the provisions of Lhe foregoing clauses, the
Demerged Company and the Resuitimg Company shall enter into and
exceule such othier deeds, mstruments, docuiients and/or writings
and/or do all acts and deeds as may be required, including the filin
ol neeessary particulars and/or modification(s) of charge, with the
Registrar of Companies, at Mumbal to give formal effect to the

provisions of this clause and foregoing clauses, il required.

2.14 Upon the coming into effect of this Scheme, the Resulting Company
alone shall be liable to perform all ligations in respect of the

f=}

hiabilities being translerred under this Scheme and the Demerged

Company shall not have any rons in respect of the same.

Upon the coming into elfeet of this Scheme, the Demerged Company
alone shalt be Hable to performy all obligations in respect ol Jh dc )Lo,
Labilities, duties  and  obligations  pertaining to  the Remaining
Busimess and the Resalting Company shall not have any obligations |

i respect of the Remaining Rusiness.

2,16 Subject te the necessary consenis being oblained, i required, in
accordance with the terms of this Scheme, the provisions ol the
forecoing Toi1ae hall yerale, nobwithstandine an Ahine io the
oregomg clauses shall operale, netwithstanding anything to the

contrary contaimed in any instrument, deed or writing or the terms of

sanction or issue or any security docuwment all of which instriunents,

decds or writings shall stand wodified and/or sv;wj;sfc‘—ﬁﬁhl.l;\\(hg

-
-

,‘ -
b,
I\vr \

foregoing provisions.

2,17  All taxes {including but not funited
source, minunuin alternate tax, any

tax, taxes withiield/paid in a foreign country, value added tax, sales

17



LanN, exeise service

, eted) pavable by or refundabic o relation
o the Smarct City Business” of Demerged Companty, inceludir
any refunds or claims

g all or
shall be treated wo llability or
refunds/claims, cte., as the case muay be, of the Resulting Comy
and any lax incenfives, advani L oprivilepes, exemptions, henelits,
credits, holidays, remissions, reductions, cle., as would have been
available in reladion Smart City Business of Demerged Company,
upon  the Scheme being effective. be available
Company.

b)'
2.18 Upon the Scheme bewg efiective, the Resulting Company shall be
entitled to claim refunds or credits, including mput tax credit, with
respect to taxes paid by, for, or on behall of, in relation to Smart City
Business the Demerged Company, under applicable laws, inchuding
income tax (inchuding tax losses), minimum aliernate tox, sales Lax,
value added tax, service tax, CENVAT, GST ar any other ey, whethoer
or not arising duce 1o any inter se ransaction, ceen if tee nresor thoed e
te limts for claiming such retunds or credits have Lapsed " '
cobe Unan the comine o efieel of the Seheme, adl e complinnees Ln‘zd.cvr, B
any tas bavs by the Demerged ¢
12

i

relation to Smart

usiness’ o or aller Appointed Daie shall be deemed to be made.b
the Resulting Company.

LN, I

ax, sell-assess

essment

& Jor TS credit ave
the Demerged Company in e

ulable or vested with

any taxes paid and iaxes

decluc
R 1

csulting Company on inter se

-y~
LY

7
ansactions during;é
%

the Appointed Date and the

4 R

iz

% :'_\“
.
f’ A ; . C e " l‘i:?
SN . L ¥ '_ . ‘»,;_, o 3
Ltfective Date shall bitfeated asddvance i
tax paid by the Resulting Cormmpany and shall By
Resutting ¢

bl By available togthe,
\\\ T Ry
=
mmany for set-¢if against its i

LYy und TVLE SO

tax Act, 1201 and any excess @

XOR0

e
oo




forecthie e vepthe g

ferests Any T certlicates ssued by the Resulting

Company to, o for the benefic of, the Demerged Company in relation

to St City Business’ under the income-tax Act, 1961 with respect

to the miler se bansactions would e available to the Resultng

Compuany to seekrefund of fron the tax authorities in compliance with

Lnwv, Truether, TS deposited, TDS cortificades issued or TDS re

sturns
filed by the Demerged Company in relation to Smart City Business on
transactions other than infer se wansactions during the period
between the Appointed Daite and the Effective Date shall continue to
hold goed as if such TDS amounts were deposited, TDS certificates

were issued and TDS returns were filed by the Resulting Company.

H

Any TDS deducied by, or on behall of, the Demerged Company in

retation to St City Business’on nler se transactions will be treated

I

as advance tocdeposited by the Resuiting Company .

Foey

22T The Resulting Company is also exprensiy perniiied
credits, mehuding restoration of mput CENVAT
222 Upon the Chapter 2 being clleotive, the Resulting Co mm g¥ n

Demerged Company are expressly pornilicd
t 3

fO Tevise ils

accounts, income tax returns, witl tholding (ax retums, service lax

returns, value added tax returns, sales tax relurns, excise and

SENVAT returns, and any other sintutory relurns and (ilings under

the laws {or any relevant year for (his purpose, notwithstanding that

he period of filing /revising such retim may have

¢ <

fapsed.,

-

3. STANDSTILL PROVISIONS TILL EFFLCTIVE DATH

hah) AL IV AT

it 4

For the period from the Appointed Date and upto the Blfec

i

3.1, All the profits or incomes aceruing or arising Lo

Phed

i1 N .
¢ Lo the Dem

or expenditure




taxes, thany, thereon) of the Demerged Comupuny, so far as the same is
attributable to the Demerged Underinking, shall, for all pur poses be
treated and be deemed to be and accrued as the profits or incomes or

expenditure or losses or taxes, as the case may be, of the Resulting

Company.

All taxes (including income Lo, GET, customs duly, ote.) paid or
payable by the Denerged Company in respect of the operations and/or
orofits of the business of the Demeroed Unde takine before the
prolits of the busmess of the Demerged Undertaking before the
Appointed Date, shall be on account of the Demersed Company and
P _ Z I )
insofar as it relates to the tax payment (including, without limitation,
customn duty, income tax, GST etc.), whether by way of deduction at
source, advance tax or otherwise howsocver, by the Demerged
Company in respect of the profits or cotvities or operiition of s
Business of the Demerged Underialk prsdter the Appoinied Date, th

1

same shall be deemed 1o be (the corresponding item paid- byl

Resuiling Compemy and shall, i all procecdings, e Gealt

cecordingly,

Any of the vighis, powers, anthoritic: cnd privileoes z’xLVA('ix.kjiA\fﬂfl (>.1 re LLLC( -
or pertaining oo and cexercised byoor available (o the DLT‘LI(‘J >
Company, so baas the same s relatable to the Demerged Undertaling,
shinll be deened to have been exercised by the Demerged Company for
and on behall of and as agent for the Resulting Company. Similarly,

any of the obligations, dutics and commitments attached, related or

pertaining to the Dernerged Undertaking that have been undertalken or

discharged by the Demerged Compuany shall be deemed to have been

undertaken or discharged for and on behalf of and

Resuiting Company.

The Resalting Company shall be entitled (o use

pitents, Docases. know-how, consents, pormission:

approvals, certificates,

rances,  authorites

o
(]




N P R 2 . vy it o NPT
R I AN ST EY e aiobhments, reoasiriiiinns, moeonbves,

subsidies,

concensions, erints, rights, ol Hberties, spectal status, other
benetits, or privileges, any powers of attorney given by, issued to or
cxecuted i favonr of the Demoerged Compnity, bank accounts or any
other assel of the Demerged Undertaking/ the Demerged Company

without any further approval.

For the purpose of taking on record the name of the Demerged
Company in the recerds of the Governmental Authorities in respect of
fransfler of immovable properties to the Resulting Company pursuant
to this Scheme, the Board of Directors of the Demerged Company and
fhe Resudt

v Company may approve exceution ol such documents or

decds as may be necessary, including decd of asstgument of lease or

feave and ficense fas the case may be) by the Demerged Company i

favour ol the Resulting Company.

All Tiabilities, including all secured and ansecure

[

tidian rapees o Toreien curreniey). sundry

Company, so far as the same is relatable to the |

t

of every kind, nature and description whalsocver and howsoeve

i

arising, raiscd, incurred or utilized lor its business aclivities and

of the Scheme by the

other applicabie provisions, if ooy, of the Act, without any Marther act
Suds 1 2 N N

mstrument, decd, matter or thing heing miacte, done or executed, be

1

transferred to and vested in, or be deemed fo have been Lran
3

and vested in, the Resulting Compoany, along wj

encumbrance, licn or security created in connecfie

ral
such labilities shall be assumed by the Resultd Zompan
s
=

extent they are cutstanding us on the Bifcective
debts, dutics and obligations of the Resulling Compan

terms and conditions as were applicuble o the Demerged Company,

0%

t'/

o

-
Lo

e
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and the Resulting Company shiall wect, discharge and satisfy the
liabilities and it shall not be necessary to oblain the consent of any
third party or other person who is a party te any Contract or

arrangement by virtue of which such habilities have arisen in order to

give effect of this clause.

With  effect from the Appointed Dale, any  statulory licenses,
permissions, approvals, quotas or censenis o carry on the operations
and business of the Demerged Company shall stand vested in or
transferred to the Resulting Company without any further act or deed
and shall be appropriately mutated by the statutory authoritics
concerned in favour of the Resulting Company, so far as the same is
relatable to the Demerged Undertaking. The berelit of all statutory and

regulatory permissions registrutions or other Heenses and consents

shall vest in and shall be in (ol foree aned offect against or in i'avm,u' 0

the Resudtime Company annd may be enloreed as fully aad n\iiecluaxly

doisiend of the Pemereed Company, the Resulling Comy ‘{‘Ll.‘;‘ 7
the paocty therveto or the beneliciory or obliee there
Scheme the e of the statutory lcenses, permissior
quotas or consents of the Demerved Company are such
cannol be transferred or assiencd or ondorsed in the name of the
Resudting Compaay and / or any of the concerned authoritics
specilically divect the Resulting Company (o make a fresh application,
i osuch scerano, the Resuiting Company shall comply with the
necessary directions including but not limited to making a fresh

application or such other application as may be directed by the

concerned authority for the desired transfer of the licenses,

permissiens, approvals, quotas, consents in the name of b

Company and pending the requisite {resh permissf
conseits cte., the Resulting Company shall, to the
under low, be aliowed o continue (o use Lhe
corsents, permissions cle. ssued (0 the name of D

If the licenses, permissions, approvals, quotas, consents are not

22



frosierred i the name of Resalting Compary and  the leenses,

pernnssions, approvals, quotas, consents of the Demerged Company

are continued o be used due (o any reason whatsoever, the Board of

Dircctors, officers or employces of the Demerged Company shall not be

hetd lable for any act, matter, deed or thing arising therelrom

For avoidance of doubt and without prejudice to the generality of the

applicabie provisions of the Scheme, it is clarified that with effect from
the Blfective Date and till such time that the name of the bank accounts
ob the Demerged Company have been replaced with that of the
wenndtine, Company, the Resultine Company shall be entitled 1o
anvitian and operate the baonk accounts of the Demerged Company in
L

the name of the Demerged Company i so [ as may be necessary

mcluding for presentation and disposilion ol cheques, and pay orders

that have been issued in the name of the Demerged Compzmy: U,)f\]\ .

the Scheme bemne sanctioned and taking effeet, the Resultindg Cmn’}pzn Yo

shall be entitled to maintain and operate all bank accounts im'd demat.

accounts related to the Demerged Company and all ¢ nf‘qm s,

credit and other negotiable Instrinments, dralts,

instrument slips, direct and indircct tax balance and/or payrent

advice of any kind or description issucd n favonr of the Demerged

Company, either before or Appointed Dale, or in futare, may be
deposited with the bank/depositary pauticipant to the Resulting
Company and credit of all reecipts thercunder will be eiven in the
accounts of the Resulting Company and the same shadl be aceepted by
bankers of and credited to the account of Resalting Company. The

bankers of Resulting Company should honour cheques issued by the

Demerged Company for payment afler the Effective

,._.

ssly clarified that any legal ‘m)f\c,udnw,\/fb

7Sy
instruments, pay orders, received o presenta
which are iz the name of the Demerged Company
or as the casc may be, continucd by vy against the Resulting Company,

~n
P




so far as the same is relatabie to the Demerged Undertaking, after the

coming inte elfcct of the Scheme,

y

3.9, Without prejudice to the provisions of (he foregome clauses and upon
the Scheme becoming effective, the Demerocd Company and the
Resulting Company shall execute ali such instruments or documents
or do all the acts, deeds and things as may be required, mcluding the
{iling of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the above provisions,

if required.

3.10. Subject to the necessary consents being oblained in accordonce with
the terms of this Scheme, the provisicus of dis clavse shall overate,
notwithstanding anvihine to the contrary containied in any mstrument,
Aecdl o writie o e dertns of sinetion or issue or any sg;ig:_{ilgi_i:_s,{v
docurenr . bl ol which insirumcents, decd o writing 51111‘
tioditied and/or superseded by the foregoing provisions. '.

S{AY Swcoelh and sewmless transfor

Compuuy to Resuliant Company

To cusure that Demerged Undertaking / Smart City Business operates
/ carries out the business scamlessly without any hindrances, difficulty,
complications the Demerged Company / KISPL will cooperale, support,
accommodate the Resultant Company for a period of five years post
Effective Date.

The cooperation, support, accommodation can be in the form of

extending technical  knowhow, qualifications, executior

fmanciad support {including providing guaranice,

) L.

stupport, eted, jomit biddine Tor new projects, ofe.

N\
Nza g
COMPLIANCE WITH STCTION 2(1044) OF THE INCOW

I8 TAY ACT, 1061:
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This Schicme of Arrangenicnl (licreinaltor referred (o as Lhe "Scheme”) provides

L

for the transfer by wayv of demerger of Uwe Smarl City Business (as defined

hereinaflter) of the Demerged Compuny o the aulting Compnny, and the

consequent issue of Equity shares by the

shareholders of the Demerged Company pursuant to Sections 230 o 232 and

other relevant provisions of the Act [(as defined hereinafter) in the manner

provided for in the Scheme. This Scheme has been drawn up to comply with

the conditions as specified under Section 2 {19AA} of the Income-tax Act, 1961
such that:
1] all the assets and properties of the Snfort City Business:

Loremalier) being transferred by the
wiore the demorger becomes the nroy

by virtue of the demerger;

(1j  all the Habilities relatable to that Smart City Business being transferred

¥ ISR L

by the Demer

ged Company inmedintely be

the demerger becomes

the liabilities of the Resulting Cormpuany by virtue of 1l

it} the properties and the fabiliti

Business being bransferred by the Denerged Company are transferred

te the Resuliing Company al the values appenring in the books ol

rrm

account of ibe Demerged Company innnuedintely |

AN

selore the demerper;

(lv) the Resulting Company issucs share o the sharcholders of the

Demerged Company in consideration of il

<

Y a

C

.
1

swap ratio determined by the mdependent valuer
I5 i

‘\
2N
A
o
e

e

e e

(vi  the sharcholders holding

7
—
=
”

z

=
=
s

shares 'in the demerged company {(other than shares

therem tonnedintely before the demerger, or by o nomince for, Lhe

esulting company or, ils subsidiory) become share-holders of the

resulting compuoy or compunies by virtue of the demerger; and

o e i e o e e R0 - s e e L
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CONSIDERATION

@1
[

NIt I R R Y eI A
/H,‘/ L‘)L-:f)n‘.(.i;.w Vg

transier of the St Fhe on o ocoimg coneern basis,

~~

CONSIDERATICN TO THE EQUITY &

4_1\(.‘ 'L Ao

Upon the clicctiveness of the Schome, i consideration of the raos

of and vestime of the Smart i

S the Demerged Company

with and o the Resulting Company and in terms of thie Schoeme, the

Mesdiinee Compnny shadly withons oy Doether application,  act,

I3

testrarment or deed, issue and oliol (o the cquiy sharebolders of the

Li

Yo

Vamoany hvhiose noanes are vegistered o thie Register of
Members of the Demerged Company or his Jher/its legal

excettors orschnimistralors o, as the case may Lo, suceessors),

LA

L7750 Hantty Shares of the face value (Rupces Ten Only;
cach credited as Tully paid up of the Resuliing Company in the ratic of

P oty Shave of fac of Rs. 10/- (Rupees Ten Only) cuch of the

Resulting Company for every 39 equity shares of Rs. 10/- each {Rupees

L

k]

Ten only) credited as fully paid-up held by such equity shareholders or
their respective legal heirs, executors or administrators or, as the case

may be,

Company. Any iractionzal

ising on this account shall be rounded up on upper side

i)

entitlement

y - Tyyen T itraear
Tov this purpose,

esuliing Compan

x be éﬂlot?!;cﬂ

Where thie aew cgniny shares of

pursuant to close 501 above, o hewrs, exceutors or

an the case noy he, 1o snccessors of deceased
o

Doemerged Company, the concered heirs, oxecutors, o

. C
sticcessors shall e obhood (o

the Board of Dirce




2.3 Approval of this Scheme by the equily shareholders of the Resulting
Company shall be deemed to be the due compliance of the provisions
of Section 81(1A) of the Act or Section 62 of the Companies Act, 2013
and other relevant and applicable provisions of the Act and Companies
Act, 2013 for the issue and allotment of the Shares by Resulting

Company e the cquity sharcholders ol Demerged Company, as

provick-d iy othis Scheme,

O ACCOUNTING REATMENT IN

=3
Pyt
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b
t;f
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Pees{
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RESULTING

CONMPANY

.

Upon the effectiveness ol this Scheme:

6.1 The Resulting Company shall record transie

TESETVES e

by

vilues as appearing in the books of Demerged Company.

23

Bl

6.2 The Resulting Company shall issue equity shares to the shareholders of
the Demerged Company as per Clause 5 of Part 1l of chapter 2 of the
scheme. These equity shares shall be issued and recorded ot ace value

and accordingly the aggregate face value of the cquity shares to be issued

shall be credited to the Resulting Company’s share capital account; and

(@)
w

Any excess of amount credited as share capital as per 6.2 above over the
value of the net assets and reserves of Smart City Business shall be
recognized i the financial slalements s goodwill arising on demerger.

If the amount credited as share capiial

the value of thie net assets of Smuart City

be treated s ihe Uapitad Reserve,

S
b

p_‘:‘r U)a'{/,;j e

¥

A)

L

7. ACCOUNTING

FaVahadel Fatn N
BOOKS OF T

ESTWARAN

COMPANY

)
~3



Upon the elfectiveness of this

s Scheme:
7.1

Ihe Demerged Company

shall ¢

lerecopnize wll
along with rescrves p

thie nssets
critamng to Smart City Business
7.2

and Labilitie
The differenc

shall be adjusted

between the value of asset and liabilities
against the bhalanee

d. I‘CS(",I'VC%
P
(31 e
1"(‘&11’18d CélrllillgS ill LhC ]JOUI\& ()j Hl’ !

i balance of
Yy . 3
Jemerged Company
T b case of any difference in accounting policy /ic:
VESPL thie aeconmting policie:
dilter

repee |

henween KISPL ang
foliowed by VISPL shall prevail and the
L the Flective Dade will i gt
preolttcod foss accoant, (o ¢
velloe

and ¢

whusted in the

e ensure Uad the finaneial statements of VISPL
sthe tmancial position on the hosis of consistont aoe ounting poelicy

PART IV
8,

BUBINESS AND PROF

IN TRUST AND CONDUCT
CITY BUSINESS FOR THE RESULTING COMPANY
8.1 he Demerged Company shall be carrying on and be deemed to have
been carrying on all business and activitics rela mg to the Smart City
Business and shall hold and stand possessed of and shall De deemed Lo
hold and stand possessed of all assers, rig shis, Gtle, Interest, authorities
contracts, nvesiments  and  strategic decisions
vusmess for and on account of

ol the

Qg

P
L trust for the Rcsu’itiﬁz:;@u
dEmcome or profi

Ay
i
ruaing or arising o the
all costs, chinrges, cxpernes or oo

HU

TS

CESHG
the cllect of taxes, if any

P

N

hercony, relating to U
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shall, (or

~ Bt
¢ i/L’\ 3

all purposes, be treated as profits,

expenses, taxes

income, costs, charges
or losses, as the case may be, of the Resulting Company;
8.3

the Demerged Company undertalkes th

at it will preserve and carry on the
bustiess of the Smeant Cif

y Business with diligence and utmost business
prudenice and aprees that it will o, without prios
Resultng

Company

tLlen conse
alicnate

nt ol the
¢, charee, morteacse  or encwmber  or
otherwise deal with or dispose of the Smart Ciry Business or any part
thereol or recruit new eny lovees i cach case
course of husin

pUin the ordinary
w8y or conclude settiements wit employees
withoul the concurrence of the Resulting

Company
substantal expansion or change

or undertale
the cenerad chavacter o nathwre of the
business of the Smart City Business and
8.4 e Demerged Company and/or the Resulting Company shall be entitled,
nending sum_:tion of the Scheme, to apply to the Central/State
Government(s}, vegulatory/local/administative bodies and all other
agencies, departments and authorities concerned as are
under any law Jor such consents

NCCeSsAry
approviabs aud sanctions
Resulting Company may require (o carry on the business of

which i
City Business

LEGAL PROCEEDIN

9.1 Upon coming into effect of this Scheme, all feeal o
(including before any statutory or quasi qudicial authority ov iribuval) by
or against the RDemerged Company, vnder any statute, whether pending
on the Appoiuted Date, or which may be lastituted any time in ¢ “l<fs§F{’M“\
;f" ;
~
. . X e N N
s i coely cone ldino o the \\1\\\\
kY
andd endoreed Dy o aoodnsd the i
A ! ;
. \ i
Liale, the cvent that the leo 4
the Demerged Company and (he Resu!
as parties thercice, e Re



such proceedmg: Adund such proceedings in
co-operation with the Demers

ped Company. I the event of any difference

or difficulty in determining as o wheiher any speeific legal or other

proceedings relate to the Smart City Business or not, a decision jointly

1

taken e Boord of Direclors of the

Demerged Company and the

Resulting Comipany in ihis

Lms regasdd, shabt b

¢

conclusive evidence of the

maitter.

B oproceedine coe toka acmnst the Demerged Company in respect of
P mniters relforred toe clauae 901 above, it shall defend the same in
cocovdance wiih the advice of the Resulting Company and at the cost of

the Resubting Company, and the fatter shall reimburse and indemnify
the Demeroed Company  agains! ol the labilities and obligations

merred by the Demerged Company in respect ther

Mhe Resulting Company undertakes to have all legal and other

procecdings init!

,__
st
-~
o

~

against the Demerged Company in respect of

the matters referred to in clause 9.1 above transflerred into its name and

to have the same continued, prosecuted and enforced

Resulting Company to the exclusion of the Demerged Co

L148

10, CONTRACTE, DEEDS, BT

0.1 Upon coming into clfect of this Scheme and subject to the UILSTOY}' geil
this Scheme, oIl contracts, deeds, bonds, ngreements,  schemes,

arrangeements and other mstruments ol whatsooves nature in

he sSmart City Business to wiich the Demerged Company is o

1o the benefit ol which the Demerged Company may b

which are subsisting or having eflect immediately before the Bifective
Date, shadl be in full Joree and eficct by or agninst or

Resulting Company, as the case may b, and may be

,
e
ey

3
i
i
3]
Sy NS if
and ellectually as 1f] Hi
b
Company had been o party o
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10.2 Notwithstanding the fnct that vesting of the Smart City Business occurs
by virtue of the Sclie If, the Ret
Dy virtue of the Scheme itse e Resulting Company may, at any time

after the coming nto effect of this Scheme, in accordance with the

¥
provisions hereaf, i so required, under any law or otherwise, exectite
decds {incloding deeds of adherenced, confiminiions or other wr Hings or
bripartde arrangements with any party fo any contracl or arrangement,

towhich the Demerged Company is o pooty or any writings as may he

necessary to be executed in oorder to eive formal effeet to the above

I

provisions. The Demerged Company will, if necessary, also be a party fo
the above. The Resulting Company shiall, under the provisions of tlis
scheme, be deemed to be authorized (0 execute any such writings on

behalfl of the Demerged Combany and (o car ry out or perfornm all such
pan; i

formalitics or compliance referred 1o above on the part of the Demerge

Company to be carried out or periormed.

SAVING OF CONCLUDLED TRANSACTIONS

The transfer and vestng of the assets, labilities and o birg

City Business under clause 8 hercol and
by or against the Resulting Company under clause 9 hereol shall ol alfect an
transactions or proceedings already completed by the Demerged Company on
and after the Appointed Date, 1o the end and intent that the Resulting
Company accepts and adopts all acts, deeds and things donc and exceuted by

and/ov on behalf of the Demerged Company as acts, deeds and things done

and executed by and on beball of the Resulting Company,

DMPLOVYELS OF T

i
,../

DU CaOfiier s it e et o

t this Scehenwe, alf the amployees I'L:I_Lti:ii‘tgf

b

City Trusiness  that were employed by the Demereed Comps
helore Mhective LDate, shall hecome oy uplovees ol the Rest

without any hreak or nterruption of service and with the be

ol service o terms and conditions which are not less (avorable

thaly

and conditions as were applicable to such employees relating to the Smart City



Business of the Demerged Company immediatcly prior to the demerger of the

Smart City Business. Further, where Lhe ey blovee
have been granted
replaced with the stoclk

Scheme coming into effect with
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3.

s ol Smart City Business

any stock option righis, such stock option richts shall he

option rights of the Resulting Company upon this

the same terms and conditions.

PART Y
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The Remuaining DBusiness and all the assets, Habilities and obligations

pertaining thereto shall continue to belong to and be vested in and be

managed by the Demerged Company subject to the provisions of the

Schieme.

All legal or other proceedings Dy or against the Demerged Company

under any statute, whether pending on the Appointed Date or which

may be nstituted in future whether or not in respect of any matter

belore the Effective Date

arising

Iy
{o

and relating to the Remaining

Business (including those relating to any property, right, power,

Liability, obligation or duties of the Demerged C omy

the Remaining Business) shall be continued and enforeed | Dy or agamst

the Demerged Company. The Resuliing Company shall in no cvent be

responsible or liable in relation to any such iegal or other p

I'()(‘(““le

by or against the Demerged Company.

the Appointed Date and up to and

re Demerged Company s se deemed Lo

on all business and acuvitics relating to the

for and on its own behall

P
L

any 1n respect of




”'2/\\’,

b adl proliis aceruing to the Demerce “losses

arising or ncurred by it dnciuding i any

H

thereon) relating to the Remaining Business shall, for all
prrposes, be treated as the prolits, taxes or losses, as the case

ol all employveen relatabie to the Remaining Business shall

continue to be employed by the Demerged C ompany and (i

esulting Company shall not in anv event be Hable or
o i o o

responsible  for any claims whatsoever regarding such

GENERAL TERMS AND CONDITIONS APPLICABLE T¢

fa s

14, APPLICATIONS/PETITIONS TC NATIONAL COMPANY LAW TRIBUNAL

The Companies shall, with all reasonable dispatch, malke
applications/petitions to the National Comp any Loaw Tribunal at Muambea

pursuant to Sections 230 to 232 read with other applicable provisions of the

Companies Act, 2013, as may be applicable, from time 1o fimie,  for
holding/dispensing with the meetin 1gs ol ihe stuveholders andfor Creditors of
™/ o e /

all the Companies nud obtaining one or more orders sane tiomng this scheme

ancd carrying this seheme into effeot,
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PO The scheme 1y o
(1) the Scheme bheing aoreed o
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foobjection fetiens
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the Scheme belng, approve

Boenel al Muobad,

[8)
8]
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15.2. This Scheme, although 1o conme into operation frong tl

s

¢ Appottted Dale, shall
become effective rom the date on which cortificd copios of orders under
sections 230 to 232 of the Act arc duly Gied by FISPL e ViBDL with (he
jurisdictional Registrar of Companics.

The abovementioned date of such filings shall be the "Effective Date” for the

purpone of this Seliene,

LTI TR TR TT S TNy TVAT T S aVET TR T
JJAENDMENTS T0 THE SCEREVIS

to b tibpeet o approval of Tribunal, the Board of Directors of the
Cotopannes oy assent from e o time, on behalt of all persons

concerncd inchiding the shareholders, o any modifications  or

P

amenchments or additions Lo the Scheme or to any conditions or

tmitations which cither the Boavd of Directors of the Companies may

deem it or whick the NCUT and/or any competent Authority, if any,

4

under the law may deem fit, to approve of or

10 QPR |

3eard of Directors of the Companics may 1t their discretion, deem fit,

PR

and to resolve all doubts or difficuliies that may arise in ¢

)
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4
=,
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and implementing this Scheme and to do all acts, instruments, deeds,
tatters and ihing necessary or 1o review position relaling to the
satistuction of the condilions of this Scheme and i necessary, (o

waive any ol thos

scheme o olie

thiat may be
mmposced by the NCLT or other authorities, which the Companies may
find unaceeptable for any reason, whatsoever, then the Companies

N

are al liberry to withdraw the Seheme. The aloresaid powers of the

Companties may be excreised hy their respective Board of Dircctors,

Soard ol Dwecinigy L:>f.‘_k,1v~ M( ¢ im

N 7
erned Bowrd of Um clorse

[Por the purpose of

or amendments thereof, or additions U
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Demerged ond the other @ STRRRRHION




divections Tor settding or removine any quesiion of doubt or difficalty

that ey cose and such determinations or directions, s the case may
bey shall he binding on all parties in the same manner as i the same
were specttically meorporated in this Scheme.
16,30 Notwithstandimg, clause 2.1 and 2.2 above, the Comparnies lacting
through their respective Board of Dircctors) shall be at liberty o
o i

withdraw or modify the Scheme [or the reason of any condition or

or any other
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o
-
o
J
o
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alteration imposed by

y not being accepiable to them.

governmental /regulatory authorit

COST, CHARGES AND EXPENSES

sts, charges, taxes including dutics, levies and all other expenses, i any,
i) ¥ s R

?

\
e
s
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arising out of/or incurred in scouring approvals and sanclions for the Scheme

and matters incidental thereto shall be borne and paid by KISPL and VISPL

equally. P
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