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INFO EDGE (INDIA) LL'TD.

March 9, 2022

1. The Manager- Listing
National Stock Exchange of India Limited
(Scrip Code: NAUKRI)

2. The Manager- Listing
BSE Limited
(Scrip Code: 532777)

Subject: Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 in connection with the Scheme of Amalgamation of Highorbit Careers Private Limited
(“Transferor Company”), with Info Edge (India) Limited (the “Company” or “Transferee Company”)

Dear Sir/ Madam,

This is in continuation of the disclosure made by the Company on February 23, 2022 on the captioned subject matter.

We wish to inform you that the Company has obtained a certified true copy of order passed by the Hon’ble National
Company Law Tribunal, New Delhi approving the Scheme of Amalgamation of wholly owned subsidiary company Highorbit
Careers Private Limited (“Transferor Company”), into and with Info Edge (India) Limited (the “Company” or “Transferee
Company”) under Sections 230 to 232 of the Companies Act, 2013.

The aforesaid certified true copy of the Order and Scheme are enclosed herewith.

We request you to take the same on record.

Thanking you,

Yours faithfully,

For Info Edge (India) Limited

Chintan Thakkar
Whole-time Director & CFO

Corporate Office : B-8, Sector - 132, Noida - 201304, Tel.: 0120 - 3082000, Fax : 0120-3082095
EMALIL : webmaster@navkricom URL : http:www. infoedge.in CIN No.: L74899DL1995PLC068021

Regd. Office : Ground Floor, 12A, 94, Meghdoot. Nehru Place. New Delhi-110019
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ORDER
PER: BHASKARA PANTULA MOHAN, MEMBER (JUDICIAL)

Under consideration is Company Petition CAA-
55/PB/2021 filed under Sections 230 to 232 of the
Companies Act, 2013 read with the Companies
(Compromises, Arrangements & Amalgamations) Rules,
2016. The purpose of the Company Petition is to obtain
sanction of the Scheme of Amalgamation (in short,
“Scheme”) by virtue of which M/s Highorbit Careers
Private Limited (hereinafter referred to as
“Transferor/Petitioner Company-1”), is proposed to be
merged with M/s Info Edge (India) Limited (hereinafter
referred to as “Transferee/Petitioner Company-2”) as a

going concern.

2. The Transferor/Petitioner Company-1 is a Private
Limited Company and was incorporated under the
Companies Act, 1956 on 30.08.2010 under the name and
style of “M/s Highorbit Careers Private Limited” which is
having its registered office at GF-12a, 94, Meghdoot

Building, Nehru Place, New Delhi- 110019 and engaged in
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the business of providing online classifieds, database,
digital platform and recruitment solutions in the
recruitment and employability vertical to small, medium
and large enterprises and job seekers across different
verticals particularly (in the case of www.iimjobs.com) mid
and senior management verticals and (in the case of
www.hirist.com) engineering technology verticals and other

related activities.

3. The Transferee/Petitioner Company-2 was originally
incorporated under the Companies Act, 1956 as a private
limited company with the name and style as ‘Info Edge
(India) Private Limited on 01.05.1995 at the Registrar of
Companies, NCT of Delhi and Haryana, New Delhi. The
Company was further converted into a Public Limited
Listed Company and the name of the Company was
changed to its present name “M/s Info Edge (India) Limited”
vide its fresh certificate of incorporation dated 27.04.2006
having its registered office at GF-12A, 94, Meghdoot
Building, Nehru Place, New Delhi-110019 and engaged in
the business of internet based service delivery operating in

four service verticals through warious web portals in
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respective  verticals namely recruitment solutions
comprising primarily Naukri.com, other recruitment, 99
acres.com for real estate related services, Jeevansathi.com
for matrimony related services and shiksha.com for

education related services.

4. The Transferor Company is a wholly owned subsidiary of
the Transferee Company. Hence, no new shares will be
issued by the Transferee Company pursuant to the Scheme

of Amalgamation,

5. Both the Petitioner Companies are registered at the
Registrar of Companies at New Delhi. The Board of
Directors of the Transferor Company and Transferce
Company vide Board Resolution dated 10/02/2020

approved the said Scheme of Amalgamation.

3. This Tribunal vide its order dated 10/02/2021 in
CA(CAA)127/PB/2020 directed to convene the meetings of
the Equity Shareholders, Secured and Unsecured Creditors
of both Petitioner Companies on 12.04.2_0_21. This Tribunal

"had further directed the Petitioner Companies to issue
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notices to the statutory authorities and the notices were
issued. Further, the Petitioner Company was directed to
effect paper publication in “Business Standard” (English,
Delhi Edition) and “Business Standard” (Hindi, Delhi
_ Edition). The aforesaid direction given by this Tribunal in
the vide order dated 19.05.2021 in CAA-55(PB)/2021, has

been complied by the Petitioner Companies.

4. The Counsel appearing on behalf of the Petitioner
Companies submitted that the proposed amalgamation of
the Transferor Company into the Transferee Company is in
pursuant to a Share Purchase Agreement dated
27.05.2019, the Transferee Company had acquired entire
share capital of the Transferor Company on 25" June,
2019, with an objective to further consolidate its position in
the online recruitment solutions segment where its flagship
brand Naukri.com already has an established leadership
position. The similarity in the nature of the businesses of
the Transferor and Transferee Company, it is proposed to
merge the Transferor Company, with the Transleree
Company. This melrger'w'ould result in greater business
.‘ / .
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synergies and reduced administrative and other costs with

below mentioned benefits:

S.

a) Structured, sharper and better management focusing
on holistic growth of the business;

b) Optimum and efficient ulilization of resources and
sharing of ancillary facilities;

c¢) Common  governance  structure and  effective
management of compliances;

d) Enhancing shareholder value and leveraging on
synergies in doing the business,; and

e) Cost saving by way of reduction of overheads,
administrative, managerial and other expenditure and

to bring about operational rationalization and

efficiency.

The Regional Director (Northern Region), MCA has filed

his representation affidavit dated 28.07.2021 along with

the report of the Registrar of Companies, New Delhi. The

Petitioner Companies have also filed their reply to the

observation and report of the ROC and RD.

6. On Examination of the Scheme and the reply submitted

by the Petitioner Companies the Observations of the

Regional Director is reprodﬁcﬁé&“-hqre under:

A—
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The Regional Director had stated that as per the
report of ROC the Transferee Company and the
Transferor companies have filed their Annual
Return and Balance Sheet up to 2019-2020 and no
prosecution has been filed no inspection or
investiga'lion has been conducted in respect of the
petitioner companies. The report of the Regional
Director further stated some observations wn ils
report are as follows:

The Scheme partakes merger of the Transferor
Company with the Transferee Company whereas
the Transferor Company is a wholly owned
subsidiary company of the Transferee Company

and the Transferee Company is a listed company.

. On perusal of the contents of the scheme along

with the reply of the petitioner companies and the
report of ROC, Delhi it appears that the scheme
covers the matter as applicable in this regard and
also the petitioner companies have complied with
the procedures laid down under the provisions of

section 230-232 of the Companies Act, 2013 read




with relevant Rules. In view of the Hon'ble Tribunal
may consider for approval of scheme on its merit
and also pass order as deemed fit and proper in

this regard.

6. Further It is stated in para 11 of the
Representation/Affidavit filed by the Regional Director,
Northern Region, Ministry of Corporate Affairs, New Delhi
on 28.07.2021, that as per the Report of the Registrar of
the Companies, both Transferor and the Transferec
Company have filed its Annual Return and Balance Sheet

up to 2019-2020.

7. The Petitioner Companies in compliance with the orders
of this Tribunal in 1t and 2% motion Petitions have served
their notices to the Income Tax Department. [t seems that
ITD have not submitted any report till today and no
objection is being raised in sanctioning of this Scheme of

Amalgamation.

8. In view of the above no objection given in the report of
RD petition stands to be allowed. The Official Liquidator,

Ministry of Corporate.Affaii’é',' New Delhi has also submitted
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his report through a representation, wherein it has not

raised any objection against the Scheme of Amalgamation.

9. The Official Liquidator has filed its report on 12.07.2021
wherein . no material obje.ction has been raised by them in
relation to the Scheme. It submitted in the report that the
official liquidator has not received any complaint against
the proposed Scheme from any person/party interested in
the Scheme in any manner and that the affairs of both
Transferor and Transferee Companies do not appear to
have been conducted in a manner prejudicial to the interest

of its members or to public interest,

10. We have gone through the reports of the Ld. Regional
Director (Northern Region), Ministry of Corporate Affairs,
New Delhi, Ld. Official Liquidator, Ministry of Corporate
Affairs, New Delhi and after perusing the same, we are of
the view that the sanction of the present Scheme is not in
violation of any provision of the Law as well as not against

the public policy, nor it would be prejudicial to the public

—mre

interest at large.

9 |
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11. A certificate of Statutory Auditor of the Petitioner
Companies have been placed on record to the effect that
Accounting Treatment proposed  in the Scheme of
Amalgamation is in conforrriity with the Accountiﬁg
Standard notified by the Central Government as specilied
under the provisions of Section 133 of the Companies Act,
7013. The Appointed date of the said Scheme is

01.04.2020.

12. There is no requirement for any modification and the
said Scheme of Amalgamation appears to be fair and
reasonable and is not contrary to public policy and not
violative of any provisions of law. All the statutory
requirements of sections 230 to 232 of the Companies Act,
0013 are complied with. Taking into consideration the
above facts, the Company petition is allowed and the
Scheme of Amalgamation annexed with the Petition is
hereby sanctioned which shall be binding on the members,

creditors and shareholders of the Transferor Company.

13. While approving the scheme as above, we further clarify
that this order will not.ﬂjbe cbn__strued as an order granting

exemption frorh‘payment of stamp duty or taxes or any

10 |
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other charges, if payable, as per the relevant provisions of
law or from any applicable permissions that may have to be
obtained or, even compliances that may have to be made as

per the mandate of law.

14. The Companies to the said Scheme or other person
interested shall be at liberty to apply to this Bench for any
direction that may be necessary with regard to the working

of the said Scheme.

15. The Transferor Companies shall be dissolved without
winding up from the date of the filing of the certified copy of

this order with the Registrar of Companies.

16. The Transferor Companies are directed to file the
certified copy of this order along with a copy of the Schemc
of Amalgamation with the concerned Registrar of
Companies, electronically along with E-Form INC-28, in
addition to physical copy, as per the relevant provisions of
the Companies Act, 2013 within 30 days of receipt of the

order.
17. Accordingly, the Scheme stands sanctioned and CAA-
55/PB/202] stands disposed of.

i
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HEMANT KUMAR SARANGI  BHASKARA PANTULA MOHAN
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SCHEME OF AMALGAMATION OF HIGHORBIT CAREERS PRIVATE LIMITED WITH
INFO EDGE (INDIA) LIMITED;

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013, AND OTHER
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PREAMBLE @

This Scheme of Amalgamation (hereinafter referred to as "Scheme" and as defined hereinafter)
is presented under the provisions of sections 230 to 232 and other relevant provisions of the
Companies Act, 2013 (hereinafter referred to as “Act”, more particularly defined hereinafter) as
applicable, read with the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, for the amalgamation of Highorbit Careers Private Limited with Info Edge (India) Limited.

7 DESCRIPTION OF COMPANIES

14 Highorbit Careers Private Limited is a company incorporated under the Companies
Act, 1956 on 30 August 2010, with its registered office at GF-12A 94, Meghdoot Building,
94, Nehry Place, New Delhi — 110019, India ("Transferor Company" or "Highorbit")
[CIN: U72900DL2010PTC2€}7653].

Highorbit provides online classifieds, database, digital platform and recruitment solutions
in the recruitment and employability vertical to small, medium and large enterprises and
job seekers across different verticals particularly (in the case of www.iimjobs.com) mid
and senior management verticals and (in the case of www.hirist.com) engineering
technology verticals.

The registered office of Highorbit was shifted from D-59, Prashant Vihar, Delhi-110085
to GF-12A, 94, Meghdoot Building, Nehru Place, New Delhi — 110019 on 7% July 2019,

1.2 info Edge (India) Limited is a company incorporated under the Companies Act, 1956
with its registered office at Ground Floor, GF-12A 94, Meghdoot Building, Nehru Place,
New Delhi - 110019, India ("Transferee Company" or ‘Info Edge")
[CIN: L74BQQDL1995PL0068021].

Info Edge is primarily engaged in the business of internet based service delivery
operating in four service verticals through various web portals in respective verticals
namely recruitment solutions comprising primarily naukri.com, other recruitment related
portals and ancillary services related to recruitment, 99acres.com for real estate related
services, jeevansathi.com for matrimony related services and shiksha.com for education
related services.

The Name of the Transferee Company was changed from ‘Info Edge (India) Private
Limited’ to ‘Info Edge (India) Limited’, pursuant to a fresh certificate of incorporation dated
27" April, 2008, issued by the Registrar of Companies.

18 The Transferor Company is a wholly owned subsidiary of the Transferee Company.
Entire issued and paid-up share capital of the Transferor Company is beneficially held
by the Transferee Company. The Transferee Company is a public listed company, and
its equity shares are listed on BSE Limited and National Stock Exchange of India Limited.

2, DESCRIPTION OF THE SCHEME

2.1 This Scheme (as defined hereinafter) provides, inler alia, for the amalgamation of the
Transferor Company with the Transferee Company, by way of merger by absorption and
dissolution of the Transferor Company without winding up.

PRIVATE LIMITED
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22 The amalgamation of the Transferor Company into the Transferee Company shall be in
full compliance with the conditions relating to "amalgamation” as provided under Section
2(1B) and other related provisions of the Income Tax Act, 1961 such that, inter alia:

(i) allthe properties of the Transferor Company, immediately before the amalgamation,

shall become the properties of the Transferee Company, by virtue of the
amalgamation.

(iiy all the liabilities of the Transferor Company, immediately before the amalgamation,
shall become the liabilities of the Transferee Company, by virtue of the
amalgamation.

3. RATIONALE OF THE SCHEME

3.1 Pursuant to a Share Purchase Agreement dated 27" May, 2019, the Transferes
Company had acquired entire share capital of the Transferor Company on
25" June, 2018, with an objective to further consolidate its position in the online
recruitment solutions segment where its flagship brand Naukri.com already has an
established leadership position. The Transferor Company is presently a wholly owned
subsidiary of Transferee Company.

Given the similarity in nature of businesses of the Transferor Company and the
Transferee Company, it is proposed to merge the Transferor Company, with the
Transferee Company. The merger shall result in greater business synergies and reduced
administrative and other costs.

3.2 More specifically, merger of the Transferor Company with the Transferee Company
would inter-alia have the following benefits:

a) Structured, sharper and better management focusing on holistic growth of the
businesses;

b)  Optimum and efficient utilization of resources and sharing of ancillary facilities:

¢) Common governance structure and effective management of compliances;

d) Enhéncing shareholder value and leveraging on synergies in doing the business:
and

e) Cost saving by way of reduction of overheads, administrative, managerial and other
expenditure and to bring about operational rationalization and efficiency.

33 This Scheme would be in the interest of the Transferor Company and the Transferee
Company, and their respective shareholders, creditors, if any, and other stakeholders
and will not be prejudicial to the interests of any concerned shareholders or creditors.

<This space has intentionally been left blank>
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4. PARTS OF THE SCHEME:
This Scheme is divided into the following parts:

Parti . Deals with definitions used in the Scheme and sets out the share capital
of the Transferor Company and Transferee Company

Part Ii Deals with the amalgamation of the Transferor Company with the
Transferee Company; and

Part Il Deals with the dissolution of the Transferor Company and General
Clauses, Terms and Conditions applicable to the Scheme.

<This space has intentionaily been left hlank>
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PART |
DEFINITIONS AND SHARE CAPITAL

7 DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof,
(i) terms defined in the introductory paragraphs and recitals shall have the same
meanings throughout this Scheme and (i) the following words and expressions,

wheraver used (including in the recitals and the introductory paragraphs above), shall
have the following meanings:

s | “Act” or “the Act” means the Companies Act, 2013 and applicable rules made
thereunder and includes any amendments, statutory re-enactments and modifications
thereof for the time being in force;

1.2 “Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment,
order, decree, by-law, order, directive, guideline, policy, requirement, or other restriction
issued, promulgated or enacted by any governmentall regulatory/ statutory/ tax authority
or any similar form of decision of, or determination by, or any interpretation or
adjudication, having the force of law by any of the foregoing authorities having jurisdiction
over the matter in question and includes any modifications, re-enactments thereof;

1.3 “Appointed Date” for the purpose of this Scheme and for IT Act (as defined hereinafter)
the "Appointed Date” means 13 April, 2020 or such other date as may be approved by
the Tribunal (as defined hereinafter);

1.4 “Board of Directors” or “Board” means and includes the respective Boards of
Directors of the Transferor Company and the Transferee Company or any committee
constituted by such Board of Directors for the purposes of the Scheme;

1.5 “Effective Date” means the date or last of the dates on which certified copy of the order
of the Tribunal sanctioning this Scheme is filed with the Registrar of Companies, Delhi
and Haryana, by the Transferor Company and the Transferee Company. being the date
from which such order shall become effective. Any references in the Scheme to “upon
the Scheme becoming effective” or ‘effectiveness of the Scheme” or “Scheme coming
into effect” shall mean the “Effective Date”.

1.6 “Governmental Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or
committee or any court, tribunal, board, bureau, instrumentality, judicial or quasi-judicial
or arbitral body having jurisdiction over the territory of India;

1.7 "Highorbit" or " Transferor Company " means Highorbit Careers Private Limited
(CIN: U72900DL2010PTC207653), a company incorporated under the Companies
Act, 1956, with its registered office at GF-12A 94, Meghdoot Building, 94, Nehru Place,
New Delhi— 110019, India.

1.8 “Info Edge" or "Transferee Company" means Info Edge (India) Limited
(CIN: L748990L1995PL0068021) a company‘{ncorporaied under the Companies
Act, 1956 with its registered office at Ground Fioor GF 12A 94, Meghdoot Building,

Nehru Place, New Delhi - 110019, India. FOR h’\il- O EDGE (INDIA
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“Intellectual Property Rights” or “IPR” means, whether registered or not in the name
of or recognized under Applicable Law(s) as being intellectual property of the Transferor
Company, or in the nature of common law rights of the Transferor Company, all domestic
and foreign (a) trademarks, service marks, brand names, internet domain names,
websites, online web portals, trade names, logos, trade dress and all applications and
registration for the foregoing, and all goodwill associated with the foregoing and
symbolized by the foregoing; (b) confidential and proprietary information and trade
secrets; (c) published and unpublished works of authorship, and copyrights therein, and
registrations and applications therefor, if any, and all renewals, extensions, restorations
and reversions thereof; (d) computer software, programs (including source code, object
code, firmware, operating systems and specifications) and processes: (e) designs,
drawings, sketches; (f) tools, databases, frameworks, customer data, proprietary
information, knowledge, any other technology or know-how, licenses, software licenses
and formulas; (g) ideas and all other intellectual property or proprietary rights; and (h) all
rights in all of the foregoing provided by Applicable Law(s);

“IT Act” means the Income Tax Act, 1961 and the rules made thereunder and shall
include any statutory modification(s), amendment(s) or re-enactment(s) thereof for the
time being in force;

“Registrar of Companies” or “RoC, Delhi” means the Registrar of Companies,
National Capital Territory of Delhi and Haryana situated at New Delhi:

“Scheme of Amalgamation” or “Scheme” or “the Scheme” or “this Scheme"” means
this Scheme of Amalgamation involving amalgamation of the Transferor Company into
and with the Transferee Company, pursuant to the provisions of sections 230t0 232 and
other applicable provisions of the Act, in its present form or with any modification(s) made
pursuant to the provisions of this Scheme by the Board of Directors of the Companies
and/ or as approved or directed by the Tribunal, as the case may be;

“Stock Exchanges” means the BSE Limited and National Stock Exchange of India
Limited:;

“Tax” or 'Taxes' means any and all taxes (direct or indirect), surcharges, fees, levies,
cess, duties, tariffs, imposts and other charges of any kind in each case in the nature of
a tax, imposed by any Governmental Authority (whether payable directly or by
withholding), including taxes based upon or measured by income, windfall or other
profits, gross receipts, property, sales, severance, branch profits, customs duties, excise,
Cenvat, withhelding tax, self-assessment tax, advance tax, service tax, central goods
and services tax, state goods and service tax, integrated goods and service tax, stamp
duty, transfer tax, value-added tax, minimum alternate tax, banking cash transaction tax,
securities transaction tax, taxes withheld or paid in a foreign country, customs duty and
registration fees (together with any and all interest, penalties, additions to tax and
additional amounts imposed with respect thereto);

“Tribunal” or “NCLT” means the National Company Law Tribunal, New Delhi Bench or
any other Bench of the NCLT having jurisdiction in relation to the Transferor Company
and the Transferee Company;

"Undertaking of the Transferor Cbinpaﬁy" ~or ‘Undertaking” means the entire
business and includes the whale of the undertaking of the Transferor Company, of
what

3 A
'

soever nature and kind, and wherever situated,’ as a going concern, and all its
REERS PRIVATE LIMITED e FOR INFO EDGE (INDIAYTIVITED
i .2 I\//\t\) : : (

oo ) ok
Aforse Sgnaory b/ AUTHORYSEE/SISNATORIES

£l



assets, rights, licenses, claims and powers, and all its debts, outstanding(s), liabilities,

duties and obligations as on the Appointed Date, including but net in any way limited to
the following:

(@) all assets of the Transferor Company, wherever situated, whether present, future
or contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal, including without limitation current assets, furniture, fixtures, vehicles,
computers, appliances, accessories, office equipment, actionable claims, sundry
debtors, financial assets and accrued benefits thereon, prepaid expenses,
advances recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cheques and other negotiable instruments, investments, cash
and bank balances, buildings, structures and premises, whether leasehold or
freehold (including offices, warehouses, sales and / or marketing offices, liaison
offices, branches etc.), work-in-progress and deposits including accrued interests
therson with other persons, Tax related assets, Tax benefits, exemptions and
refunds as of the Appointed Date;

(b)  ali debts, borrowings, obligations, duties and liabilities, both present and future
liabilities including outstanding dues, duties, and obligations, fixed and contingent
liability pertaining to or arising out of activities or operations of the Transferor
Company, whether secured or unsecured, whether in India rupees or foreign
currency, whether or not provided for in the books of accounts of the Transferor

Company and whether disclosed or net in its financial statements, as of the
Appointed Date;

() all permits, licenses, software licences, domain, websites, registrations,
certifications, liberties, privileges, easements, permissions, policies, clearances,
approvals, power of attorneys, tenancy rights, lease arrangements, telephones,
telexes, email and facsimile connections, communication facilities, installations and
utilities, electricity, water and other service connections, consents, no-objections,
rights, entitlements, exemptions, benefits. including in respect of any pending
application, whether made at the first instance or for renewal/modification, made
by the Transferor Company and/or to which the Transferor Company is entitled to
as on the Appointed Date;

(d) all benefits, entitlements, incentives, subsidies, refunds, grants, rehabilitation
schemes, special status, concessions, exemptions, deductions (including tax
hoh:day benefits), tax or other credits, including available GST/ CENVAT credits
and credit in respect of advance tax, minimum alternate tax, and self-assessment
tax payments, book losses (if any), refunds and interest due thereon and other
claims under the income tax law to the extent statutorily available to the Transferor
Company, along with associated obligations:

(e)  all contracts, agreements, memorandum of understanding, bids, expressions of
interest, letters of intent, commitment letters, other arrangements, undertaking,
deeds, bonds and other instruments of whatsoever nature and description, whether
written, oral, digital or otherwise, to which the Transferor Company is a party, or to
the benefit of which the Transferor Company may be entitied as of the Appointed
Date; e

F s —

() all Inteliectual Propé}ty Rights of the Trarsferor Company including, registrations,

; ill, loges, brands, trade and service n mes, trademarks, servi rks,
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copyrights, patents, technical know-how, customer relationships, trade secrets,
domain names, websites, computer programmes, development rights, finished and
ongoing research and development programs and all such intellectual property of
Whatsoever description and nature, whether or not registered, owned or licensed,

including any form of intellectual property which is in progress, as of the Appointed
Date;

(@)  all ‘employees of the Transferor Company, whether permanent or temporary,
engaged in or in relation to the Transferor Company as on the Effective Date and
whose services are transferred to the Transferee Company, all provisions and
benefits made in relation to such employees including provident funds,
registrations and reserves and contributions, if any, made towards any provident
fund, employees state insurance, compensated |eave benefits, gratuity fund, staff
welfare scheme or any other special schemes, funds or benefits, existing for the
benefit of such Employees of the Transferor Company, together with such of the
investments made by these Funds, which are preferable to such employees;

(hy  all civil, criminal, legal, revenue, taxation or other proceedings, enquiries or
investigations of whatsoever nature initiated by or against the Transferor Company
or to which the Transferor Company is otherwise a party, whether pending as on
the. Appointed Date or instituted any time thereafter;

0] all books, records, files, papers, engineering and process information, databases,
catalogues, quotations, advertising materials, lists of present and former credit, and
all other books and records, whether in physical or electronic form, of the
Transferor Company.

Itis intended that the definition of Undertaking under this clause would enable the
transfer of all property, assets, liabilities, rights, benefit, claims, employees and
other aforementioned aspects of the Transferor Company to the Transferee
Company, pursuant to this Scheme.

i INTERPRETATION

Terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act and if not defined therein then under the relevant
Applicable Law(s). In this Scheme, unless the context otherwise requires.

i. heading, sub-heading and bold typeface are only for convenience and shall not
affect the construction or interpretation of this Scheme;

ii. the term “Clause” refers to the specified clause of this Scheme;

iii. references to one gender includes all genders:

v, any phrase introduced by the terms “including”, “include”, “in particular” or any
‘ similar expression shall be construed as illustrative and shall not limit the sense
of the words preceding those terms:

4iv, words in the singular shall include the plural and vice versa: and
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reference to any legislation, statute, regulation, rule, notification or any other
provision of law means and includes references to such legal provisions as
amended, supplemented or re-enacted from time to time and any reference fo a

legal provision shall include any subordinate legislation made from time to time
under such a statutory provision.

Vi

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form with or without any modification(s)
approved or imposed or directed by the Tribunal or made as per the Scheme, shall be
effective from the Appointed Date but shall be operative from the Effective Date.

4. SHARE CAPITAL OF THE COMPANIES

4.1 The authorized, issued and paid-up share capital of the Transferor Company, as on
September 30, 2020 is as follows:

Particulars Amount in Rs.
Authorized Share Capital
50,000 Equity Shares of Rs. 10/- each §,00,000
| 10,000 Compulsory Convertible Preference Shares of Rs. 10/-

1,00,000
each
Total 6,00,000
Issued, Subscribed and Paid-up Share Capital
26,363 Equity Shares of Rs. 10/- each 2,63,530
8,096 Compulsory Convertibie Preference Shares of Rs. 10/- 60.080
each '
Total . 3,24,490

Subsequent to September 30, 2020, there has been no change in the authorized, issued
and paid-up share capital of the Transferor Company, till the date of approval of this
Scheme by the Board of the Transferor Company.

4.2 The authorized, issued and paid up equity share capital of the Transferee Company, as
on September 30, 2020 is as follows:

Particulars Amount in Rs.

Authorized Share Capital

15,00,00,000 Equity Shares of Rs. 10/- each 1,50,00,00,000

_Is;;sued, Subscribed and Paid-up Share Capital

12,85,84,120 Equity Shares of Rs. 10/- each fully paid 1,28,58,41,200

The equity shares of the Transferee Company are listed on Stock Exchanges.

Subsequent to September 30, 2020, there has been no change in the authorized, issued
and paid-up equity share capital of the Transferee Company, till the date of approval of
this Scheme by the Board of the Transferee Company.
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PART Il
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY
8. TRANSFER AND VESTING OF BUSINESS OF THE TRANSFEROR COMPANY
854 Upaon the coming into effect of this Scheme and with effect from the Appointed Date, the

entire business and whole of the Undertaking of the Transferor Company shall, pursuant
to order ‘of the Tribunal sanctioning the Scheme under the provisions of section 230
to 232 of the Act, and other applicable provisions of the law for time being in force,
including Section 2(1B) of the IT Act, without any further act, instrument or deed, stand
transferred to and vested in or deemed to have been transferred to and vested in the
Transferee Company on and from the Appointed Date, as a going concern, so as to
become, as and from the Appointed Date, the assets and liabilities of the Transferee
Company and to vest in the Transferee Company all the rights, title, interest or
obligations of the Transferor Company therein.

6. VESTING OF ASSETS

6.1 Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date, all the estate, assets, properties,
IPR, license, rights, claims, title, interest and authorities including accretions and
appurtenances comprised in the Transferor Company, of whatsoever nature and where
S0 ever situate shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, if any, without any further act or deed, be and
stand transferred to and vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as to
become, as and from the Appointed Date, the estate, assets, properties, IPR, License,
rights, claims, title, interest and authorities of the Transferee Company.

6.2 Without prejudice to the provisions of Clause 8.1 above, in respect of such of the assets
and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of vesting or transfer by delivery or possession, or by
endorsement and/or delivery, the same shall stand so transferred or vested by the
Transferor Company upon the coming into effect of this Scheme, and shall, become the
assets and property of the Transferee Company with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act, without requiring any deed
or instrument of conveyance for transfer or vesting of the same.

6.3 In respect of such of the assets and properties belonging to the Transferor Company
(other than those referred to in Clause 6.2 above) including sundry debtors, receivables,
bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for
value to be received, bank balances, investments, earnest money and deposits with any
government, quasi government, local or other authority or body or with any company or
other person, the same shall stand transferred to and vested in the Transferee Company
and/or be deemed to have been transferred to and vested in the Transferee Company,
without any further act, instrument or deed, cast or charge and without any notice or other
intimation to any third party, upon the coming into effect of this Scheme and with effect
A 5 from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.
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6.4

6.5

6.6

6.7

Any and all immovable properties, whether free hold, on lease or under a contractual
entitlement, if any, of the Transferor Company, and any documents of title/ rights and
easements or otherwise in relation thereto shall be vested in and transferred to and/ or
be deemed to have been transferred to and vested in the Transferee Company and shall
belong to the Transferee Company in the same and like manner as was entitled to the
Transferor Company. It is hereby clarified that all the rights, title and interest of the
Transferor Company in any leasehold Properties shall, without any further act, instrument
or deed, be vested in or be deemed to have been vested in the Transferee Company.

All assets, rights, title, interest, investments and properties of the Transferor Company
as on the Appointed Date, whether or not included in the books of the Transferor
Company, and all assets, rights, title, interest, investments and properties, which are
acquired by the Transferor Company on or after the Appointed Date but prior to the
Effective Date, shall be deemed to be and shall become the assets, rights, title, interest,
investments and properties of the Transferee Company, and shall under the provisions
of Sectior;s 230 to 232 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be desmed
to have been transferred to and vested in the Transferee Company upon the coming into
effect of this Scheme and with effect from the Appointed Date, pursuant to the provisions
of Sections 230 to 232 of the Act.

All licenses necessary to carry on the operations of the Transferor Company shall stand
transferred to and be vested in the Transferee Company, without any further act or deed
by the Transferor Company or the Transferee Company and be in full force and effect in
favour of the Transferee Company, as if the same were originally given to, issued to or
executed in favour of the Transferee Company and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the rights and
benefits under the same shall be available to the Transferee Company. The Transferor
Company and/or the Transferee Company shall file intimations, applications and/or
necessary clarifications and documents with the relevant authorities, who shall take the
same on record, or undertake necessary actions as may be required for having the
licenses vested or transferred to the Transferee Company.

Without prejudice to the above, it is clarified that with respect to any licenses that may
require an amendment for the purpose of giving effect to this Scheme and to ensure that
there is no change in the entitlements which were otherwise available to the Transferor
Company in the absence of this Scheme, the Transferee Company shall be permitted to
use the licenses of the Transferor Company till the same are so amended and updated,
s0 as to enable the Transferee Company to continue to avail the entitlements otherwise
available to the Transferor Company.

All the profits or Taxes (including advance tax, tax deducted at source, foreign tax credits
and MAT credit), or benefits, indirect tax credits or refunds due, GST set off or any costs,
charges, ‘expenditure accruing to the Transferor Company or expenditure or losses
arising or incurred or suffered by the Transferor Company shall for all purpose be treated
and be deemed to be and accrue as the profits, Taxes (namely advance tax, tax deducted
at source foreign tax credits and MAT credit), or benefits, indirect tax credits or refunds
due, GST set off, or any costs, charges, expenditure or losses of Transferee Company,

. as the case may be upon the coming into effect of this Scheme and with effect from the
| Appeinted Date pursuant to the provisions of Sections 230 to 232 of the Act.
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Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme,
contracts and other instruments of whatsoever nature, to which the Transferor Company
is a party or to the benefit of which Transferor Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall continue in full force
and effect on or against or in favour of, as the case may be, the Transferee Company
and may be enforced as fully and effectually as if, instead of the Transferor Company

concerned, the Transferee Company had been a party or beneficiary or oblige thereto or
thereunder.

CONTRACTS, DEEDS ETC,

1.2 Without prejudice to the other provisions of this Scheme and notwithstanding that vesting
of the assets oceur by virtue of this Scheme itself, the Transferee Company may, at any
time after the coming into effect of this Scheme, in accordance with the provisions hereof,
if so required under any law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations or other writings or arrangements with any
party to any contract or arrangement to which the Transferor Company is a party or any
writings as may be necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall, after the Effective Date, under the provisions
of this Scheme, be deemed to be authorised to execute any such writings on behalf of
the Transferor Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Company to be carried out or performed.

7.3 Any inter-se contracts between the Transferor Company and the Transferee Company
shall stand cancelled and cease to operate upon the coming into effect of this Scheme.
It is hereby expressly clarified that any transaction document entered in relation to
acquisition of the Transferor Company by the Transferee Company shall be deemead to
be cancelled only to that limited extent as far as they affect inter-se rights and / or
obligations of Transferor Company and the Transferee Company. The Scheme shall not
impact rights and / or obligations of the Transferor Company or the Transferee Company
against any third party.

7.4 Without prejudice to the generality of the foregoing, upon the coming into effect of this
Scheme and with effect from the Appointed Date, all consents, permissions, certificates,
clearances, authorities, powers of attorney given by, issued to or executed in favour of
the Transferor Company shall stand transferred to the Transferee Company as if the
same were originally given by, issued to or executed in favour of the Transferee
Company, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be
available to the Transferee Company.

INTELLECTUAL PROPERTY RIGHTS

5 ~==-8.1 All intellectual Property Rights of the Transferor Company shall stand transferred to and

be vested in the Transferee Company and be in full force and effect in favour of the
Transferee Company and may be enforced by or against it as fully and effectually as if,
" instead of the Transferor Company, the Transferee Company had been a party or
' beneficiary thereto. The Transferor Company and/or the Transferee Company shall file
i intimations, applications and/or necessary clarifications and documents with the relevant
authorities, who shall take the same on record, or undertake necessary actions as may
be required for having the Intellectual Propenry 5éghts vested or transferred to the
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9.1

8.2

93

9.4

8.5
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EMPLOYEES OF THE TRANSFEROR COMPANY

All employees of the Transferor Company shall be deemed to have become the
employees and staff of the Transferee Company with effect from the Effective Date, and
shall stand transferred to the Transferee Company without any interruption of service
and on terms and conditions no less favourabie than those on which they are engaged
by the Transferor Company as on the Effective Date, including in relation to the level of
remuneration and contractual and statutory benefit, incentive plans, terminal benefits,
gratuity plans, provident fund plans and any other retirement benefits.

Services of all employees with the Transferor Company prior to their transfer, shall be
taken into account for the purposes of all benefits to be given by the Transferee
Company to which such employees may be eligible, including in relation to the level of
remuneration and contractual and statutory benefits, incentive plans, terminal benefits,
gratuity plans, provident fund plans and other retirement benefits and accordingly, shall
be reckoned from the date of their respective appointment in the Transferor Company.

The Transferee Company undertakes to pay the same, as and when payable under
Applicable Laws.

For avoidance of doubt, in relation to those employees for whom the Transferor
Company is making contributions to the government/statutory employee provident and
pension fund, the Transferee Company shall stand substituted for the Transferor
Company for all purposes whatsoever, including in relation to the obligation to make
contributions to such funds in accordance with the provisions of such funds, bye-laws,
etc. in respect of the employees.

All contributions made by the Transferor Company on behalf of the employees and all
contributions made by the employees including the interests arising thereon, to the funds
and standing to the credit of such employees’ account with such funds, shall, upon the
Scheme becoming effective, be transferred to the funds maintained by the Transferee
Company along with such of the investments made by such funds which are referable
and allocable to the employees without any separate act or deed/ approval, and the
Transferee Company shall stand substituted for the Transferor Company with regard to
the obligation to make the said contributions.

The Transferor Company or the Transferee Company shall, where applicable, take all
steps necessary for the transfer of funds, to the Transferee Company. Pending such
transfer, the contributions required to be made in respect of these employees shall
continue to be made by the Transferee Company to the existing funds maintained by the
Transferor Company.

The terms and conditions of service applicable to the employees on the Effective Date
will not in any way be less favorable to them than those applicable to them immediately

- before the Effective Date.

The contributions made by the Transferor Company under Applicable Law in connection
© With the employees, to the funds, for the period after the Appointed Date shall be

© deemed to be contributions made by the Transferee Company.

The Transferee Company shall continue to abide by the agreement(s) and settlement(s),

|f any.- antere§ intc or deemed to have been en}s_r‘edllgéo ggr;s t['??i ﬁgrloyees of the
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9.8

10.

10.1

10.3

10.4

10.8

S

Transferor Company in terms of such agreement(s) and settlement(s) subsisting on the
Effective. Date, in relation to the employees.

All obligations of the Transferor Company with regard to the said fund or funds as
defined in the relevant rules shall be taken over by the Transferee Company from the
Effzctive Date to the end and intent that all rights, duties, powers and obligations of the
Transferor Company in relation to such fund or funds shall become those of the
Transferee Company and all the rights, duties and benefits of the employees employed
in the Transferor Company under such funds shall be fully protected, subject to the
provisions of law for the time being in force.

TRANSFER AND VESTING OF LIABILITIES

Upon the coming into effect of this Scheme and with effect from the Appointed Date all
the liabilities of the Transferor Company including all secured and unsecured debts (in
whatsoever currency), liabilities (including contingent Liabilities), duties and obligations
of the Transferor Company of every kind, nature and description whatsoever whether
present or future, and howsoever arising, along with any charge, encumbrance, lien or
security thereon shall, pursuant to the sanction of this Scheme by the Tribunal and under
the provisions of Sections 230 to 232 of the Act and other applicable provisions, if any,
of the Act, without any further act, instrument, deed, matter or thing, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in
the Transferee Company, to the extent they are outstanding on the Effective Date so as
to become as and from the Appointed Date the liabilities of the Transferee Company on
the same terms and conditions as were applicable to the Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the same and further it shall not
be necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such liabilities have arisen in order to give
effectto this Scheme.

Where any such debts, liabilities, duties and obligations of the Transferor Company as
on the Appointed Date have been discharged by such Transferor Company on or after
the Appointed Date and prior to the Effective Date, such discharge shall be deemed to

be for and on account of the Transferee Company upon the coming into effect of this
Scheme.

All loans raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company on or after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the
Effective Date, shall, upon the coming into effect of this Scheme and under the provisions
of Sections 230 to 232 of the Act, without any further act, instrument or deed be stand
transferred to and vested in and be deemed to have been transferred to and vested in
the Transferee Company and shall become the loans and liabilities, duties and
obligations of the Transferee Company which shall meet, discharge and satisfy the same.

With effect from the Effective Date, the borrowing limits of Transferee Company shall be
deemed without any further act or deed to have heen enhanced by the borrowing limits
of Transferor Company pursuant to the Scheme, such limits being incremental to the
existing limits of Transferee Company, with effect from the Effective Date.

Loans, advances and other obligations (including any guarantees, letters of credit, lefters
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1.

11.5

12

121 .

of comfort or any other instrument or arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time from the Appointed Date
to the Effective Date become due between the Transferor Company and the Transferee
Company shall, ipso facto, stand discharged and come to an end and thare shall be no

liability in that behalf on any party and the appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

LEGAL AND OTHER SUCH PROCEEDINGS

Upcn the coming into effect of this Scheme, all proceedings, suits, actions, and other
proceedir{gs including legal and taxation proceedings, (including before any statutory or
quasi- judicial authority or tribunal) by or against the Transferor Company pending on the
Effective Date shall be continued and/ or enforced by or against the Transferee Company
as effectually and in the same manner and to the same extent as if the same had been
instituted by or against the Transferee Company.

If any proceeding, suit, appeal or other proceeding of whatever nature by or against the
Transferor Company is pending, the same shall not abate or be discontinued or in any
way be prejudicially affected by reason of or by anything contained in this Scheme, but
the said proceedings, suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against Transferee Company, as the case may be, in the
same manner and to the same extent as it would or might have been continued,

prosecuted and enforced by or against the Transferor Company as if this Scheme had
not been made.

In case of any proceedings, litigation, suits, recovery proceedings which are to be initiated
or may be initiated against the Transferor Company, the Transferee Company shall be
made party thereto and any payment and expenses made thereto shall be the liability of
the Transferee Company.

The Transferee Company also undertakes to pay all amounts including interest,
penalties, damages, etc., which the Transferor Company may be called upon to pay or
secure in respect of any liability or obligation relating to the Transferor Company for the
period from the Appointed Date up to the Effective Date and any costs incurred by the
Transferor Company in respect of such proceedings started by or against it relatable to
the period from the Appointed Date up to the Effective Date upon submission of
necessary evidence by the Transferor Company to the Transferee Company for making
such payment.

Without prejudice to other clauses within this Scheme, with effect from the Appointed
Date, all inter-party transactions between the Transferor Company and the Transferee

Company shall be considered as intra-party transactions for all purposes from the
Appointed Date.

TAXATION

The Scheme has been drawn up fo comply with and fall within the definition and
conditions relating to “"Amalgamation” as specified uls 2(1 B) and other applicable
provision of IT Act, as amended. If any terms or provisions of the Scheme are found or

| Interpreted to be inconsistent with the provisions of the said section of the IT Act, ata
' later date, including resulting from an amendment of law or for any other reason

whatsoe\‘;er. the Scheme shall stand modified/amended/altered to the extent determined
_necessary to .gpmq]yiim'th and fall within definiton and conditions relating to
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"Amalgamation" as specified in IT Act. In such an event, the clauses which are
inconsistent shall be read down or if the need arises, be deemed to be deleted and such

modification / reading down or deemed deletion shall however not affect the other parts
of the Scheme,

12.2 Upon the Scheme becoming effective, the Transferee Company is expressly permitted
and shall be entitled to revise its financial statements and returns along with prescribed
forms, filings and annexures under the |T Act, as amended, (including for minimum
alternate tax purposes and tax benefits,) GST law and other tax laws, and to claim
refunds and/or credits for Taxes paid (including minimum alternate tax), and to claim tax
benefits under the IT Act and other tax laws etc. and for matters incidental thereto, if
required to give effect to the provisions of this Scheme.

12.3 Any Tax liabilities under Tax laws allocable or related to the Transferor Company, to the
extent not provided for or covered by tax provision in the accounts made as on the date

immediately preceding the Appointed Date, shall be transferred to the Transferee
Company.

12.4 Any surplus in Taxes/ surcharge/cess/duties/ lavies account including but not limited to
advance income tax, tax deducted at source, MAT credit, GST / Cenvat and any tax
credit entitliements under any Tax laws as on the date immediately preceding the

Appointed Date shall also be transferred to the Transferee Company, without any further
act or deed.

12.5 Any refund relating to Taxes which is due to the Transferor Company including refunds
consequent to the assessments made on it and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong to
and be received by the Transferee Company.

12,6 Upon the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all deductions related to Taxes otherwise admissible to Transferor
Company including payment admissible on actual payment or on deduction of
appropriate Taxes or on payment of tax deducted at source (such as under Section 43B,
Section 40, Section 40A, etc. of the IT Act) shall be eligible for deduction to the

Transferee Company upon fulfilment of the required conditions under applicable Tax
law.

12.7 Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, goods and service tax exemptions, incentives, concessions and other
authorizations of the Transferor Company shall stand transferred by the order of NCLT
to the Transferee Company, the Transferee Company shall file the relevant intimations,
for the record of the statutory/tax authorities who shall take them on file, pursuant to
NCLT's vesting orders.

12.8 The withholding tax/ advance tax/ minimum alternate tax, if any, paid by the Transferor
Company under the IT Act or any other statute in respect of income of the Transferor
Company assessable for the period commencing from the Appointed Date shall be
deemed to be the tax deducted from/advance tax paid by the Transferee Company and
. credit for such withholding tax/advance tax/minimum alternate tax shall be allowed to
- the Transferee Company notwithstanding that certificates or challans for withholding
'\ tax/advance tax are in the name of the Transferor Company and not in the name of the
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All Tax assessment proceedings / appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date shall be continued
and/or enforced until the Effective Date as desired by the Transferor Company. As and
from the Effective Date, the Tax proceedings shall be continued and enforced by or
against the Transferee Company in the same manner and to the same extent as would
ar might have been continued and enforced by or against the Transferor Company.
Further, the aforementioned proceedings shall neither abate or be discontinued nor be
in any way prejudicially affected by reason of the amalgamation of the Transferor
Company with the Transferee Company or anything contained in the Scheme.

12.9

13. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

131 From the date on which the Boards of Directors of the Transferor Company and the
Transferee Company approve this Scheme until the Effective Date:

a. The Transferor Company shall carry on and be deemed to have carried on all
business and activities and shall hold-and stand possessed of and shall be deemed
to hold and stand possessed of all its estates, assets, rights, title, interest,
authorities, contracts and investments for and on account of, and in trust for, the
Transferee Company;

b. The Transferor Company shall carry on their business and activities with due
business prudence and diligence and shall not, without prior written consent of the
Transferee Company or pursuant to any pre-existing obligation, sell transfer or
otherwise alienate, charge, mortgage, encumber or otherwise deal with any part
of its assets nor incur or accept or acknowledge any debt, obligation or liability
except as is necessary in the ordinary course of business.

[ All profits and income accruing or arising to the Transferor Company, and losses
and expenditure arising or incurred by them (including Taxes, if any, accruing or
paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including Taxes), as the case may be, of
the Transferee Company;,

d. Any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferor Cpmpany for
and on behalf of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the: Transferor Company shall be deemed to have
been undertaken for and on behaif of and as an agent for the Transferee Company;
and

e. All Taxes (including, without limitation, income tax, GST or any other taxes) paid
or payable by the Transferor Company in respect of the operations and/or the
profits of the Transferor Company before the Appointed Date, shall be on account

+ of the Transferor Company and, insofar as it relates to the tax payment (including,
without limitation, income tax or any other taxes), whether by way of deduction at
- source, advance tax or otherwise howsoever, by the Transferor Company in
respect of the profits or activities or operation of the Transferor Company with

w effect from the Appointed Date, the same shall be deemed t O[Ty ing
Edr HIGHOREIT CAREERS PR \.'A\TEii).ﬁ.'.iTED FOR INFOQ ED%E ?ﬁ\ﬁB?A E‘H‘
L (6]

B = b,
: :iﬁ@éd Signatory AUTHO SIGNATORIES




Fo

14.

141

14.2

15.

15.1

18.3

16.

HIGHOR

iT CAREERS P!

item paid by the Transferee Company, and, shall, in all Proceedings, be dealt with
accordingly.

Pending sanction of the Scheme, the Transferor Company shall not, except by way
of issue of shares / convertible debentures to the Transferee Company, increase
their capital (by fresh issue of shares, convertible debentures or otherwise).

CONSIDERATION AND CANCELLATION OF SHARE CAPITAL OF THE
TRANSFEROR COMPANY

As the Transferor Company is a wholly owned subsidiary of the Transferee Company,
the entire issued, subscribed and paid up share capital of the Transferor Company is
held by the Transferee Company. Upon this Scheme becoming effective, the Transferee
Company would not be required to issue and allot any shares to the shareholders of the
Transferor Company.

Entire Issued Share Capital and share certificates of the Transferor Company shall
automatically stand cancelled.

DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to declare and
pay dividends, whether interim or final, to their respective shareholders.

On and from the Effective Date, the profits of Transferor Company, for the period
beginning from the Appointed Date shall belong to and be the profits of Transferee

Company and will be available to Transferee Company for being disposed of in any
manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member of
the Transferor Company and/or the Transferee Company to demand or claim any
dividends which, subject to the provisions of the said Act, shall be entirely at the discretion
of the Board of Directors of the Transferee Company, subject to-such approval of the
shareholders, as may be required.

ACCOUNTING TREATMENT

Upon this Scheme becoming effective, the Transferee Company shall give effect to the
accounting treatment in its books of account in accordance with ‘Pooling of interest
method" of accounting as laid down in Appendix C of Ind AS-103 Business Combinations
of entities under common control notified under section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time
to time, in its books of accounts such that:

(&) ) The Transferee Company shall record the assets and liabilities, if any, of the
‘Transferor Company vested in it pursuant to this Scheme, at the carrying values
. as appearing in the consolidated financial statements of Transferee Company.

, (b:) ! The identity of the reserves shall be preserved and the Transferee Company shall

 record the reserves of the Transferor Company in the same form and at the
carrying amount as appearing in the consolidated financial statements of
Tran%\fera%(:omgany. FOR INFO EDGE (IND. IITED

@

VAT Ll‘.‘.’.h;l;t Q, P

Page 18
AUTH D SIGNATORIES




&)

()  Pursuant to the amalgamation of the Transferor Company with the Transferee
Company, the inter-company balances between the Transferee Company and the

Transferor Company, if any appearing in the books of the Transferee Company
shall stand cancelled.

(d)  The value of investments held by the Transferee Company in the Transferor
Company shall stand cancelled pursuant to amalgamation.

(e)  Incase of any differences in accounting policies between the Transferor Company
and the Transferee Company, the accounting policies followed by the Transferee
Company shall prevail to ensure that the financial statements reflect the financial
position based on consistent accounting policies.

(f) The surplus/deficit, if any arising after taking the effect of clauses (a) to (d), shall
be adjusted in “Capital reserve” in the financial statements of the Transferee
Company and shall be presented separately with disclosure of its nature and
purpose in the notes,

(g)  Comparative financial information in the financial statements of the Transferee
Company shall be restated for the accounting impact of merger, as stated above,
as if the merger had occurred from the beginning of the comparative period.
However, if business combination had occurred after that date, the prior period
information shall be restated only from that date.

{(h)  For accounting purpose, the Scheme will be given effect from the date when all
substantial conditions for the transfer of business are completed i.e., the control is
transferred in accordance with the requirements of Ind AS.

<This space has intentionally been left blank>
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OTHER TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

17, RESOLUTIONS

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered & resolutions of the Transferee Company and if any
such resolutions have any monetary limits approved under the provisions of the Act, or
any other applicable statutory provisions, then the said limits shall be added to the limits,
if any, under like resolutions passed by the Transferee Company and shall constitute
the aggregate of the said limits in the Transferee Company.

Upon the coming into effect of this Scheme, the borrowing limits of the Transferee
Company in terms of the Act shall be deemed, without any further act or deed, to have
been enhanced by the aggregate limits of the Transferor Company which are being
transferred to the Transferee Company pursuant to the Scheme, such limits being

incremental to the existing limits of the Transferee Company, with effect from the
Appointed Date.

18. SAVINGS OF CONCLUDED TRANSACTIONS

The transfer and vesting of assets and liabilities under Clauses 6 & 10 above and the
continuance of proceedings by or against the Transferee Company under Clause 11
above shall not affect any transaction or proceedings already concluded by the
Transferor Company on or after the Appointed Date till the Effective Date, to the end
and intent that the Transferee Company accepts and adopts all acts, deeds and things
done and executed by the Transferor Company in respect thereto, as if done and
executed on its behalf,

18. DISSOLUTION OF THE TRANSFEROR COMPANY

19:1 Upon the coming into effect of this Scheme. the Transferor Company shall stand
dissolved without winding-up without any further act or deed.

19.2 Even after the Scheme becoming effective, the Transferee Company shall be entitled to
operate all bank accounts relating to the Transferor Company and realize all monies and
complete and enforce all pending contracts and transactions insofar as may be
necessary until the transfer and vesting of rights and obligations of the Transferor
Company to the Transferee Company under this scheme is formally effected by the
parties concerned.

20. CONDITIONALITY

The effectiveness of the Scheme is conditional upon and subject to:

a. Obtaining the sanction of the Tribunal under section 230 to 232 of the Companies
Act, 2013 and other applicable provisions of the Act.

b. The certified copy of the order of the Tribunal under Sections 230 to 232 and
other applicable provisions of the Act sanctioning the Scheme being filed with
the Registrar of Companies by the Transferor Company and the Transferee
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e Such other approvals and sanctions as may be required by Applicable Law in
respect of this Scheme being obtained.

21. EFFECT OF NON-RECEIPT OF APPROVALS

In the event the Scheme is not sanctioned by NCLT for any reason whatsoever or for any
ather reason the Scheme cannot be effected, the Scheme shall become null and void
and shall be of no effect and in that event no rights and/or liabilities shall accrue to or be
incurred inter-se by the Transferor Company and the Transferee Company or their
respective shareholders or creditors or employees or any other person and the Transferor
Company and the Transferee Company shall bear and pay their respective costs,
charges and expenses for and/or in connection with the Scheme.

It is expressly clarified, for the removal of doubt that if any of the components of this
Scheme cannot be implemented or effected for any reason whatsoever, the remaining
componeni(s) shall not in any way be affected or impaired and the Scheme with the
remaining component(s) shall be implemented.

22, APPLICATIONS/PETITIONS

The Transferor Company and the Transferee Company, if required shall, with all
reasonable dispatch, make applications/ petitions to the Tribunal and other
Governmental Authorities under Section 230 to 232 and other applicable provisions, of
the Act, for sanctioning of this Scheme.

23. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the Transferor Company and the Transferee Company,
through their respective Board of Directors or such other person or persons, as the
respective Board of Directors may authorize, including any committee or sub-committee
thereof may assent from time to time on behalf of all the persons concerned to any
modifications or amendments or additions to this Scheme subject to approval of the
Tribunal or to any conditions or limitations which the Tribunal andfor any other
competent authorities, if any, under the law may deem fit and approve of or impose and
which the Transferor Company and the Transferee Company may in their discretion
deem fit and may resolve all doubts or difficulties that may arise for carrying out this
scheme and do and execute all acts, deeds, matters and things necessary for bringing
this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the delegate of the Transferor Company or the Transferee
Company may give and is hereby authorized to determine and give all such directions
Fa ~ as are necessary including directions for settling or removing any question of doubt or
P “. difficulty that may arise and such determination or directions, as the case may be, shall
" be binding on all parties in the same manner as if the same were specifically
' incorporated in this Scheme.
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24, REVOCATION AND WITHDRAWAL OF THIS SCHEME

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to revoke, cancel, withdraw and declare this Scheme to be of no effect at any
stage, but before the Effective date, and where applicable re-file, at any stage, in case

a) this Scheme is not approved by the NCLT or if any other consents, approvals,
permissions, resolutions, agreements, sanctions and conditions required for giving
effect to this Scheme are not received or delayed,;

b) any condition or modification imposed by the NCLT is not acceptable;

c) the coming into effect of this Scheme in terms of the provisions hereof or filing of the
drawn-up order(s) with any Governmental Authority could have adverse implication
on the Transferor Company and/or the Transferee Company; or

d) for any other reason whatsoever,

and do all such acts, deeds and things as they may deem necessary and desirable in
connection therewith and incidental thereto.

Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked, cancelled
or withdrawn and be of no effect and in that event, no rights and liabilities whatsoever
shall accrue to or be incurred inter se between the Transferor Company and the
Transferee Company or their respective shareholders or creditors or Employees or any
other person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out
in accordance with the Applicable Law and in such case, each party shall bear its own
costs, unless otherwise mutually agreed.

25, COSTS, CHARGES AND EXPENSES

All costs, charges, Taxes, including stamp duties, levies and all other expenses, if any
(save as expressly otherwise agreed) of the Transferor Company and the Transferee
Company arising out of or incurred in carrying out and implementing this Scheme and
matters incidental thereto shall be borne and paid by the Transferee Company.

26. SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by NCLT, or hecomes unenforceable
for any reason, whether under present or future laws, then it is the intention of both, the
Transferor Company and the Transferee Company, that such part of the Scheme shall
be severable from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part of the Scheme shall causes this Scheme to
become materially adverse to either the Transferse Company or the Transferor
Company, in which case the Transferor Company and the Transferee Company shall
attempt to bring about a modification in this Scheme, as will best preserve for the parties
the benefits and obligations of this Scheme, including but not limited to such part of the

- Scheme
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ANNEXURE Ne. P— [?*

Highorbit Careers Pvt Ltd
(Transferor Company)

Schedule of Properties
(As on 1* April, 2020)

Particulars

PART-I

Short Description of the Free hold Property of the Transferor Company

NIL

PART-I1

Short Description of the Lease hold Property of the Transferor Company

NIL

PART-III

]
| Short Description of all the Stocks, Shares, Debentures and other Charges in

| Action of the Transferor Company

| Fixed Assets

Computers
-WDV as on 31.3.2020 is Rs.14,59,240/-

| Office Equipments
-WDV as on 31.3.2020 is Rs.3,87,293/-

Furniture and Fixtu_res
- WDV as on 31.3.2020 is Rs.24,96,753/-

Other Fixed assets (Mobiles, Air conditioners & Electric Fittings)
| -WDV as on 31.3.2020 is Rs.8,96,740/-

Current Assets

| Debtors - Rs.1,56,49,633 /-

Tax Deducted at Source - Rs.3,86,10,118/-
i Cash & Bank balances < For HIGHORBIT C.AREERE PRIVATE LiMiiE
| Cash in Hand- Rs.8003 - 3
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Bank Balance:

State Bank of India, Prashant Vihar Branch
Current Account No. 31475981774

Bank Balance Rs.3,31,20,605/-

HDFC Bank, Rohinl RG Complex Branch
Current Account No.50200002811067
Bank Balance Rs.5,28,965/-

ICICI Bank, Prashant Vihar Branch
Current Account No.082705000639
Bank Balance Rs.5,83,677/-

ICICI Bank, Prashant Vihar Branch
Current Account No.082705001085
Bank Balance Rs.21,99,397/-

ICICI Bank, Preet Vihar Branch
Current Account No.00370519982
Bank Balance Rs.5,36,956/-

Deposits with Banks:
State Bank of India Prashant Vihar Branch
FDR No.36519503352 Rs.11,30,495/-

| FDR No.35495274321 Rs.14,48,135/-
FDR N0.34141508498 Rs.6,96,636/-

ForHighorhitCarsers Ryt itd

Authorised Siggla
Vivek Aggarwal
Authorised Signatory
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