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To,

The Board of Directors

CL Educate Limited

Plot no. 9A, Sector- 27A, Mathura Road

Faridabad, Haryana-121003
INDIA

Independent Auditor's Certificate on the accounting treatment contained in the Draft Scheme
of Arrangement under Section 230 to 232 read with Section 52 and 66 of the Companies Act,
2013

1. We, the Statutory Auditor of CL Educate Limited ("the Company"), having its registered office
at the above mentioned address to have examined the proposed accounting treatment

contained in clause 6 of Part II and clause 16 of Part III of the Draft Scheme of Arrangement
between the Company and Career Launcher Education Infrastructure & Services Limited
{'CLEIS'), CL Media Private Limited ('CLM'), G.K. Publication Private Limited {'GKP'),
Accendere Knowledge Management Services Private Limited ('AKMS'), Kestone Integrated
Marketing Services Private Limited {'Kestone') and their respective Shareholders and Creditors,
("the Scheme") as required under proviso to Section 232 (3) of the Companies Act, 2013 with
reference to its compliance with the applicable Accounting Standards specified under Section
133 of the Companies Act, 2013, read with relevant rules issued thereunder and Other
Generally Accepted Accounting Principles for the purpose of onward submission to the Stock
Exchange and National Company Law Tribunal (NCLT). Accordingly, this certificate is issued in
accordance with the terms of our engagement letter dated November 14, 2018. This certificate
overrides our certificate dated November 27, 2018 issued to the Company and submitted by it
to the Stock Exchange i.e. National Stock Exchange ("NSE") and is issued in response to NSE's
Letter no. NSE/LIST/19522 dated January 8, 2019, received by the Company.

Management's Responsibility

2. The responsibility for the preparation of the Draft Scheme and its compliance vrith the
Companies Act, 2013 and other relevant laws and regulations, including the applicable
Accounting Standards as aforesaid, is that of the Board of Directors of the Companies involved.
This responsibility includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Scheme and applying an appropriate basis of
preparation and making estimates that are reasonable in the circumstances.

3. The Management is also responsible for ensuring that the Company complies with the
requirements of sections 230-232, section 52 and section 66 of the Companies Act, 2013 and
provides all relevant information to the Stock Exchange and NCLT.
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Auditor's Responsibility

4. Our responsibility pursuant to the requirements of sections 230-232 and section 66 of the
Companies Act, 2013, is to examine and report whether the Draft Scheme complies with the
Accounting Standards specified under Section 133 of the Companies Act, 2013, read with
relevant rules issued thereunder and Other Generally Accepted Accounting Principles.

5. We have examined the proposed accounting treatment contained in clause 6 of Part II and
clause 16 of Part III of the Draft Scheme with respect to merger of the Company, CLEIS, CLM,
GKP, AKMS and Kestone in terms of the provisions of sections 230-232 of the Companies Act,
2013 and capital reduction in terms of in terms of the provisions of sections 66 of the Companies
Act, 2013 respectively with reference to its compliance with the applicable Accounting
Standards notified under the Companies Act, 2013 and Other Generally Accepted Accounting
Principles, to the extent applicable to the Company. It is clarified that there is no specific
Accounting Standard notified under the Companies Act, 2013, which deals with transactions
involving capital reduction as covered under clause 16 of Part III of the Draft Scheme, however
the accounting treatment as mentioned in aforesaid clause is in accordance with the generally
accepted accounting principles

6. We carried out our examination of the Scheme in accordance with the Guidance Note on Reports
or Certificates for Special Purposes issued by the ICAI (Revised 2016). The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

7. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements issued by ICAI.

Conclusion

8. Based on our examination, as above, and according to the information and explanations given to
us, we confirm that the accounting treatment contained in clause 6 of Part II and clause 16 of
Part III of the aforesaid Draft Scheme, to the extent applicable to the Company is in compliance
with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder, and all the applicable Accounting Standards notified under the Companies
Act, 2013 read with rules made thereunder and Other Generally Accepted Accounting Principles,
as applicable.

9. For ease of references a copy of the Draft Scheme, duly authenticated on behalf of the Company
is attached herewith as Annexure I to this certificate and initialled by us only for the purposes of
identification.

Restriction on Use

10. Nothing contained in this Certificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial statements of the
Company.
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11. The certificate is issued pursuant to requirements of proviso to Section 232 (3) of the
Companies Act, 2013 and proviso to Section 66 (3) of the Companies Act, 2013 and circulars
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for
onward filing with the National Stock Exchange of India Limited, BSE Limited ('the Stock
Exchange') and NCLT. This certificate should not be used by any other person or for any other
purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or to any other person to whom this certificate is shown or into whose hands it may
come without our prior consent in writing. Haribhaktl & Co. LLP shall not be liable to the
Company and the Stock Exchange and NCLT or to any other concerned for any claims, liabilities
or expenses relating to this assignment, except to the extent of fees relating to this
assignment.

For Haribhaktl a Co. LLP

Chartered Accountants

ICAI Firm Registration No.103523W/W100048

Raj Kumar Agarwal
Partner

Membership No.: 074715
UDIN: 19074715AAAAAK8189

Place: New Delhi

Date: February 21, 2019

DELHI

End: Annexure I -Draft Scheme of Arrangement
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PREAMBLE

(A) BACKGROUND AND DESCRIPTION OF COMPANIES WHICH ARE

PARTIES TO THE SCHEME

1. CL Educate Limited (hereinafter called 'CL Educate* or 'Amalgamated
i ^^ rCompany*) was incorporated on April 25, 1996 under the Companies Act, 1956

under the name and style "Career Launcher (India) Private Limited" having its

Registered Office at National Capital Territory of Delhi. Amalgamated Company

converted into a Public Company from a Private Company and changed its name to

"Career Launcher (India) Limited" which was approved by Registrar of Companies,
National Capital Territory of Delhi .and Haryana vide a Fresh Certificate of
Incorporation Issued Consequent upon Change in Name on Conversion to Public
Limited Company on June 17,2000. AmalgamatedCompany changed its nameto its
present name i.e. "CL Educate Limited" which was approved by Registrar of

Companies, National Capital Territory of Delhi MdH^ana yide Fresh Certificate
of Incorporation Issued Consequent upon Change in Name on March 18, 2011.
Amalgamated Company shifted its Registered Office fi*om National Capital Territory
of Delhi to State of Haryana which was approved by Regional Director vide Order
dated October 26,2018. The Registered Office of Amalgamated Company is located
at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003 and e-mail
id - rachna.sharma@careerlauncher.com. . The equity shares of Amalgamated
Company are listed on National Stock Exchange of India Limited and BSE Limited.
The Corporate Identity Number of Amalgamated Company is

L74899HR1996PLC076897. Further, the Permanent Account Number of the
Amalgamated Comply is Ai(^CC3885C? /^algamated Company is engaged in
the business of providing education and test preparation training programs which
include tuitions to school studentsand coachingto aspirants for a varietyof entrance
examinationsboth at the school andgraduate/ post graduate levels.The main objects
of Amalgamated Company as perits Memorandum of Association areas follows:

"To conduct educational and considting pro^ams relating to various
education and career^ ,opportimities viz. primary, secondary and higher
education, teaching, siqjplementary andpreparatory classes, online training,

^ cour^eling, urtiversity .admssion service^.^ •: gdministmfiye-, training,

educational consultancy, human resource consultancy, management
consultancy, placement services, public relation exercise and software
consultancy includingproviding content and ej^ertise on the internet."

Career Launcher Education Infrastructure and Services Limited (hereinafter
called 'CLEIS' or 'Amalgamating Company 1*) was incorporated on June 16,
2005 imder the Companies Act, 1956 under the name and style "Career Launcher)
Infrastructure Private Limited" having its Registered Office at National Coital
Territory of Delhi. Amalgamating Company I converted into a Public Comply

inLii Private Company and changed ity^me to '̂Career Launcher Education
was approved by Registrar of

ihi and Haryania vide a Fresh Certificate
e and Services Limite

National Capital Territory
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of Incorporation Issued Consequent upon Change in Name on Conversion to Public
Limited Company on December 29, 2006. Amalgamating Company 1shifted its
Registered Office from National Capital Territory of Delhi to State of Haryana
which was approved by Regional Director vide Order dated October 23, 2018. The
Registered Office of Amalgamating Company 1is located at Plot No. 9A, Sector-
27A, Mathura Road, Faridabad, Haryana- 121003 and e-mail id -
rachna.sharma@careerlauncher.com. The Corporate Identity Number of
Amalgamating Company 1is U70101HR2005PLC076899. Further, the Permanent
Account Number is AACCC7031Q. Amalgamating Company 1is presently engaged
mthe busmess of providing various infrastructure facilities, soft skills, educational
and consulting programs. The main objects of Amalgamating Company 1as per its
Memorandum of Association are as follows:

To conduct all type of Educational programme relating to primary,
secondary, higher education, preparatory and supplementary education by
direct classroom teaching, by broadcasting or by any other mode of
delivery: tutoring, education training, develop educational software and
providing consultancy including providing of content and expertise on
education, to develop curriculum design, pedagogy design and classroom
design for educational classes, to design uniforms, time table, to develop
technology innovationsfor education delivery including interactive delivery
for selflearning, to run and establish open schoolsfor imparting education
and to publish text books, periodicals and other types ofliterature relating to
education and to carry on any object ancillary to thefield ofeducation

CL Media Private Limited (hereinafter called 'Amalgamating Company 2' or
'CL Media') was incorporated on Februaiy 01, 2008 under the Companies Act.
1956, having its registered office at National Capital Territory of Delhi.
Amalgamating Company 2 shifted its Registered Office from National Capital
Territory of Delhi to State of Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered Office of Amalgamating
Company 2 is located at Plot No. 9A, Sector-27A, Mathura Road. Faridabad,
Haryana- 121003. The Corporate Identity Number of the Amalgamating Company 2
IS U74300HR2008PTC077265 and e-mail id - rachna.sharma@careerlauncher.com.
Further, the Permanent Account Number of the Amalgamating Company 2 is
AADCC30UD. Amalgamating Company 2 is engaged in the business ofcontent
development for study material, publishing study material and books and providing
sales & marketing services and research related services to Institutions and
J^ersities. The mmn objects of Amalgamated Company 2as peq its Memorandum

'it-
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a) "To cany out the object relating to publishing of education content in the
form ofbooks, periodicals, series, magazines, articles and its tests, analysis
etc.;

b) To carry on businessas advertisingagents, to pwchase and sell advertising
time or space on any television, radio, internet, satellite in India or abroad
or any other kind ofmedia currency in vogue or which may be in vogue at
.any time and to act as agent or representative for any person(s) or entities

for soliciting/booking advertisements and/or any other promotional,
commercial and other programmes on any form of media or medium
including collection ofcharges and remittances thereofto principals;

c) To carry on the business ofbroadcasting, telecasting, relaying, transmitting

or distributing in any manner, any audio, video or other programmes or

softwarefor television radio, internet or any other media through, including
but not limited to, terrestrial satellite, cable, direct to home, internet or

interactive television network;

d) To carry on the business of producing, directing, editing, distributing

purchasing, selling, acquiring or otherwise dealing in any manner, in any

audio, video programme or software with respect to news, entertainment,
current affairs, information, sports, education, history, cultural, art, science,

fiction, games and communicationand dubbing, recording, selling the same
either in tapes, cassettes, photographs, floppies, compact discs, laser discs,
internet or on any other media or software. Acquiring rights for

broadcasting, transmitting or distributing, in any manner, any live sports
and entertainment events, shows, recorded programmes, highlights, films

and otherprogrammes; and

e) To deal in computer based multimedia presentations and information

technology business regarding all types of audio, video, television, and
cinematographic films, serials software and other programmes in India or
elsewhere. "

Accendere Knowledge Management Services Private Limited (hereinafter called

'Amalgamating Company 3' or 'AKMS') was incorporated on September 19,2008
under the Companies Act, 1956, having its registered office in the state of Tamil
Nadu. Amalgamating Company 3 shifted its Registered Office from the State of
Tamil Nadu to National Coital Territoryof Delhi which was approved by Registrar
of Companies, National Capital Territory of Delhi and Haryana vide Certificate
Registration of Regional Director order for Change of State on July 13, 201(7.
Further, Amalgamating Company 3 shifted its Registered Office from National
Capital Territory of Delhi to State of Haryana which was approved by Region;
Director vide Order dated October 23,2018. The RegisteredOffice of Amalgamating

Xompany 3 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
^aryana- 121003. The Corporate Identity Number ofthe Amalgamating Company 3
;is;U74900H^008PTC077200 and e-mail id - rachna.sharma@careerlauncher.com.
jr^urther, the\ Perm^ent Account Number of Amalgamating Company .is j

/ * s ^*

^AHCA3316K. Amalgamating Company 3 is engaged In the business of facilit^tn^
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. educational institutions and establishing their institutional credibility, international
presence and thought leadership by improving their research output in terms of both

^ \ ; the quality and quantity ofresearch articles published by them. The main objects of
- , '̂ "^^Samating Company 3as per its Memorandum ofAssociation are asfollows:

a) "To cany on the business ofoutsourcing ofhigh quality, client specific
knowledge information processing and analysis pertaining to thefinancial
sector-

b) To carry on the business ofproviding staff"augmentation services•

Toprovideprofessional consultancy, internetand training services; and
d) To establish and run in any pan ofIndia or els^here Coaching centers,

colleges or schools for impdiiing gehercd, icientific, commercial,
r' -• ^gineeringor any other type ofeducation fo students.''""

G.K. Publications Private Limited (hereinafter called 'Amalgamating Company
.sta&^vc ] i.. .4' or *GKP*) was incorporated on May 28, 2001 under the Companies Act, 1956,

, : having its registered office at National Capital Territory of Delhi. Amalgamating
Company 4shifted its Registered Office from National Capital Territory of Delhi to
State of Haryana which was approved by Regional Director ^ide Order dated
October 23, 2018. The Registered Office of Amalgamating Company 4 is located at
Plot No. ,9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003. The
Corporate Identity Number of Amalgamating Company 4 is
U22110HR2001PTC076979and e-mail id - rachna.sharma@careerlauncher.com.
Further, ^e Permanent Account. Numba- of Amalgamating Company 4 is
AABCG77UQ. Amalgamating Company 4 operates in test preparation industry
throu^ distribution of study resources, study, guides,:§ample test papers and

^ ri question banks to help students improve their performance in professional entrance
. eJ^inatipns like GATE, IBS, IAS. ^nT, AffiEE, l^e^n objects of the

V Company 4as p^ its Memorandum ofAssociation are as follows;
carry on the business ofprinting and publishing books. Pamphlets.

•i-y-
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iQurnals. periodicals and Newspapers mtd all kinds of literature
whatsoever in any language which the company may decide upon and book
binding and for :that purpose purchasing printing machineries and
accession and install printing presses with all facilities for Printing

; folding. StitchingandBinding ofthe FinishedArticles:

" h) to cany on the busineh ofmanifacturers and distributors ofand dealers
in engravings, print, pictures, drawings and any written, engraved, printed
Orprintedproductions:

p) To carry on the business of pnnters that is art print, colour print,
lithography, off-sprint, automatic print, engraves, publishers, book
sellers and print s

journalists; and

s sta inders block markers
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d) To carry on the business ofdistributors ofand dealers in printing papers
and other papers and other materials related to printing andpublishing of

, , books, newspapers, magazines, journals, periodicals, educationalfilm and
audio-video educational aids."
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Kestone Integrated Marketmg Services Private Limited (hereinafter called

^Amalgamating Company 5' or *Kestone') was incorporated on February 03, 1997
under the Companies Act, 1956, under the name and style "Kestone Research Private
Limited" having its registered office in State of Kamataka. Amalgamating Company

5 changed its name to its present name i.e. "Kestone Integrated Marketing Services
Private Limited" which was approved by Registrar of Companies, Kamataka vide

,Fresh Certificate of Incorporation Consequent upon Change in Name on March 06,

^007. Amalgamating Company 5 shifted its Registered Office fi*om the State of
Kamataka to National Capital Territory ofDelhi which was approved by Registrar of

Companies, National Coital Territory of Delhi and Haryana vide Certificate of
Registration of Company Law Board Order for Change in State on December 29,

;r 2008. Amalgamating Company 5 shifted its Registered Office fi-om National Capital

/Territory of Delhi to State of Haryana which was approved by 'Regional Director
, -yide Order dated October 23, 2018. The Registered Office of Amalgamating

Company 5 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
. Haryana- 121003. The Corporate Identity Number of Amalgamating Company 5 is

. ^U73100HR1997PTC076900 and e-mail id - rachna.sharma@careerlauncher.com.
Further, the Permanent- Account Number of Amalgamating-Company 5 is

- ?AABCK2819F. Amalgamating Company 5 provides integrated business, marketing
u and sales services to corporate customers, including event management, marketing

-5T;^upport (including digital marketing support in tiie form of Oiiline marketing
/initiatives, to support offline marketing caihpai^s), customer engagement (including

I tftudiehce generation, lead generation, Joyalty arid reward programs and contest
s/ife:; ,>imanagement), managed-manpower and training services.-The main objects of the

; ^:j Company 5 as per its Memorandum ofAssociation are as follows:

Yo carry on ike business ofproviding inte^ated marketing solutions as

\ ::ii'i -yvell as injrastructural support servicesfor products and servicesfor and
Av> a';.. vn behalfof inlcmd and overseas clients and ^^t^tomers, to showcase and

, ; promote newj^oducts/servic^, to/engage management, conduct
workshops,'•seminars, product launches, to^prbmote introductory offers,
cmvas. negotiate, trainpersonnel, toformulate market penetration/pricing
strategies, to develop oh-gding customer relationship programs, manage
technical/sales force, recruit technical and non-technical personnel on
behalf of Companies/clients, to undertake and accept outsourced
manpower assignments, to assign/sub-cpntract any of aforesaid activities
and^ fimctions and for all ami any of aforesaid activities, to ^evelop
graphics, animation films, graphic designs and other visual/ acoustic
propaganda material, two and three dimensional slides, images, stills,

films, motion pictures and otherpresentational aids, tools, kits, to carry on
market and indiistrial re si arc}t^o~^t as business, industrial, and
management consultants a t̂o^J^lop }itera6i^, brochures and other

rVn

aoage/h,

New Delhi
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intellectualproperty which will abet andprovide value addition to any and
all theactivities oftheCompany.

b) To conduct educational and consulting pro^qms relating to various
education and career opportunities viz. primary, secondary and higher
education, teaching, supplementary and preparatory classes, online
training, counselling, university admission services, administrative
training, educational consultancy, human resource consultancy,
management consultancy, placementservices, public relation exercise and
software consultancy including providing conterit and expertise on the
internet.

c) To establish, provide, -mmntmn subsidise
research laboratories and experimental wprkshops for scientific and
technical research and experiments and to undertake and carry on with all
scientific and technical research! experiments dnd tests ofall kinds and to
promote studies and research both scientific and technical investigation
:and . invention by providing, subsidising, endowing or assisting
laboratories, workshops, librc^ies, lectures, meetingmd conferences and
by providing the remuneration to ^scientific and technical professors and
corporate professionals and teachers and •'•to award, scholarships, prizes,
grants and bursaries to students and to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions ofany
kind that may be considered likely to assist the main business of the
Company.

;

• '•, 'v-x^- -vr, / • -.
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(Amalgamating Company 1. Amalgamating Company 2. Amalgamating Company 3,
Amalgamating Compare 4 and Amalgamating Company 5 are hereinafter
collectively referred to as 'Subsi^ri^*, and individually as a *SubsiMary*j
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(B) PURPOSE AND RATIONALE FOR THE SCHITME OF ARRANGEMENT

The Scheme ofArrangementwould have the following benefits:

• Elimination of multiple entities;

• Reducing the multiplicities of legal and regulatory compliances;'

• Reducingtime and efforts for coordination of financials at group level;

• Elimination of duplicative communication and coordination efforts; and

• Rationalization of administrative and compliance costs;

PARTS OF THE SCHEME OF ARRANGEMENT:

T^is Scheme OfArrangement isdivided into thefollowing p^:

1. PART I-Definitions, Date ofTaking Effect and Operative Date, Details ofShare
, Capital;

2. PART 11- Amalgamation of Subsidiarics wlth Amalgamated Company;

PART ifn- Capital Reduction ofAmalgamated Company; and

• General Terms and Conditions . i i-^

*

a:/-
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PART-I r •-4• Ml . .

DEFINITIONS, DATE OF tAKING KFFECT AND OPERATIVF DATK. DFTAII S
OF SHARE CAPITAL

!. DEFINITIONS

- In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof, the
following expressions shall have th6 meaning mentioned herein below:

1.1- ^AcV* or "The Act** means the Companies Act, 2013, shall include rules and
^^ • regulations made tiiereunder and any statutory modifications, re-enactments and / or

; ^ 1̂ - jtesci 1. amendments thereoffor the time being in force-

;i r • . . ' "-^PP^cable Laws'* mean'any statute, law, regulation, ordinance, rule, judgment, ruleof law, order, decree, ruling, bye-law, approval of any governmental authority,
directive, guideline, policy, clearance, requiremrat or other governmental restriction or
any similar form of decision of or determination by, or any interpretation or

t- administration having the force of law of any of the foregoing by any governmental
authority having jurisdiction over the matter in question, whether in effect as ofthe date

' - ofthis Scheme orat any tkne thereafter,

1.? "Appointed Date*' means April 01, 2019 or such oth^ datp as may be fixed or
approved by the Hon'ble National Company Law Tribunal ("NCLT" /"Tribunar) or
any other Appropriate Authority fas

"Appropriate Authority" means:

a. The government of any jurisdiction (including any central, state, municipal or
loc^ government or political or ^inistrative subdivision thereof) and any

'̂ department, ministry, ag^cy, instrumenWity, cou^ central b^ commissioner
other authority thereof;

quasi-govenmental or private body or agency lawfully,
to exercise; my administrative^, executive, judicial.

le&iM^ive. i^eulatorv ]!npn«ina : .

KV-"

i.i

legislative, regulator^, licensing, competition, tp, importing or other
governmental or quasi-govemmental authority including (without limitation),

^Securities^Exchange Bo^ of India f SEBI'), Reserve Bank of India CRBI')!
Regional Duector, Registrar ofComp^di, Official Liquidator and the Tribunal-

Aiiystock exchimge(s) in Indii

'̂Amalgamated Company" means CL Educate Limitwi, a company incorporated
the Companies Act 1956, having its rt^stered office at Plot No. 9A, Sector-

27A, Mathura Road, Faridabad,i Haryana- 121003 arid e-mail id -
rachna.shanna@careerlauncher.com-r

"Amalgamating Company 1" means Career Launcher Education tafiastructure and
Services Limited, acompany inra^rated under the Compames Act, 1956, having its
registered office at Plot No. 9/4 Sectc«<

includes: *
^ad, ^tdabad, Haryana-



a. any and all of its assets, whether movable or immovable, whether present or

future, whether tangible or intangible, leasehold or freehold, all rights, title,
interests, covenants, undertakings, liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and ^vances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,

accounts, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills ofexchange, letters of intent;

^ without prejudice to generality of the foregoing. Amalgamating Company 1shall
. ^include all,investments in the capital of other companies, whether as shares,

scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass

through certificates including dividends declared and other jaccrued ^benefits
'""•^er^o;

any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,

, municipal permissions, balances with Government authoriti^, intellectual
propc^ rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,

trademarks, service marks, copyrights, powers and fecilities of every kind and
description whatsoever, pertaining to Amalgamating Company 1;

any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or fiiture, undertakings and obligations of
Amalgamating Company 1;

any and all employee^ who are on the pay roll of Amalgamating Company 1,
including ihosfe eng^ed at its offices at their current terrris and conditions,
including all employee benefits such as provident fiin^ employees' state
insurance, gratuity fimd, superannuation fimd;

• any md all ^vande ihoiiies, earnest momes md/or^^urity dqx)sits, trade
H ^-^yables, payment against warrants or other entitlementSj in connection with or

"'relating to Amalgamating Comply

. all records, files, papers, information, computer ..rprograms, relating to

.Amalgamating Company 1.

"Amalgamating Company 2" means CL Media Private Limited, a company

incorporated under the Companies Act, 195^, having its registered office at Plot No.

9A, Sector-27A, MathuraRoad, Faridabad, Haryana-121003 and includes:

any and all of its a^ts, whether movable or iinniov^le, whether present

firture, whethp- tan^ble or intangible, leasehold or freehold, all rights, ti
interests, covenants, undekakings, liabilities, together with all present and fii
liabilities including contingent liabilities and debts appertaining thereto;

t-any and all loans ^d advances (including inter-corporate loans), inclu^g^X
accrued interest thei^n, receiy^es;-€unds, cash, bank balances, investment^Nv'̂

e.

' •••
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accounts, and all other rights, benefits of all agre^nents, subsidies, grants,
incentives, bills ofexchange, letters of intent;

without prejudice to generality ofthe foregoing. Amalgamating Company 2shall
mclude all investments in the capital of other companies, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through certificates including dividends declared and other accrued benefits
thereto;

any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissioi^, balances with Government authorities, intellectual
-property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax. applications for trade names,
tradem^ks, service marks, copyrights, powers and facilities of eveiy kind and
description whatsoever, pertaining to Amalgamating Company 2;
any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or ffoture, imdertakings and obligations of
Amalgamating Company 2;

any and all employees, who are on the pay roll of Amalgamating Company 2,
includmg. those engaged at its offices at their current terms and conditions,
including all employee benefits such as provident fund, employees' state
insurance, gratuity fund, superannuation fund;

any and all advance monies, earnest monies and/or security deposits, trade
payables, payment against warrants or other entitlemmts, in connection with or
relying toAmalgamating Company 2;and
all records, files, p^rs, information, computer progi^, relating to

' Amalgamating Company 2.

'̂ Amalgamating Company 3" means Accendere Knowledge Management Services
Private Limited, acompany incorporated under the Companies Act, 1956. havmg its
registered office at Plot No. 9A, Sertor-27A, M^ura Road, Faridabad, Haryana-
121003 Md inctiidw:

asse^ whether movable or immovable, whether present or
future, whether tangible or intangible, leasehold or freehold, all rights, title,
intereste, covenants, undertakings, liabilities, together wi4 ^1 present and fiiture
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and advances (includmg inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,
accojints, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills'ofexchange, letters ofintent; ''

wthout prejudice to generality of the foregoing. Amalgamating Company 3shall
gjj investments in the capital of other companies, whether as shares,

its, mutual funds or passks, bonds, deben
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through certificates including dividends declared and other accrued benefits

thereto;

d. any and all approvals, consents, exemptions, registrations, no-objection

certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,

municipal permissions, balances with Govermnent authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,

trademarks, service marks, copyrights, powers and facilities of every kind and

description whatsoever, pertaining to Amalgamating Company 3;

.any .and aU secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or future, undertakings and obligations of

Am^gamating Company 3;' -

any and all employees, who are on the pay roll of ^algamating Company 3,
including those engaged at its offices at their current terms and conditions,
including all employee benefits •such as -provident fund, employees' state

• insurance, gratuity flmd, superannuation fund;

"f.

g. any and all advance monies, earnest monies and/or security deposits, trade

payables, payment against warrants or other eiititlements, in connection with or

relating to Amalgamating Company 3; and

h. all records, files, p^jers, information, computer progr^s, relating to
Amalgamating Company 3.

^^Amalgamating Company 4" means G. K. Publications Private Limited, a company
incorjwrated under the Companies Act, 1956, having its registered office at Plot No.
9A, Sector-27A, MathuraRoad, Faridabad,Haryana- 121003 and includes:

a. any ^d ^1 of" assets, whether niovable or imrnovable, vvhether present or
fiiture, whether tangible or intangible, leasehold or fiwhold, all rights, titie,
interests, covenants, undertakings, liabilities, together with all present and future
liabilities mcluding contingent liabilities and debts appertaining thd^o;

• air 16^ and advances (including inter-corporate loans), including

denied interest thereon, receivables, flmds, cash, bank balances, investments,

acco.unts, and all other rights, b^efits of all ag^e^eiits, Su^idies, grants,
incentives, bills ofexchange, letters of intrat;

wiAout prejudice to gener^ity of the foregoing. Amalgamating Company 4 shall
include all investments in the capital of other companies, whether as shares,

scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass

through certificates including dividends declared and other accrued benefit
th^^o;

any and all ^provals, consents, exemptions, registrations, no-objei
pCTmits, quotas, rights, entitlements, licenses, certificates, tenanci^^ ^

balances with Government authorities, intellectii^-* '̂
g trajieJ'mm^^trademarks, service marks, copyrights)^
tax' OFedit, advanre tax, applications for trade names.

c.
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; trademarks, service marks, copyrights, powers and facilities ofevery kind and
I> description whatsoever, pertaining to Amalgamating Company 4;

any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or future, undertakings and obligations of
AmalgamatingCompany4;

any and all employees, who are on the pay roll ofAmalgamating Company 4^
_ including those engaged at its offices at their current terms and conditions,

,1-! including all employee benefits such as provident fund, employees' state
insurance, gratuity fund, superannuation fund;

My-and all advance monies, earnest monies and/or security deposits, trade
PI payables, payment against warrants or other entitlements, in connection with or

j,, relating to Amalgamating Company 4; and

h. -all records, files, papers, information, computer programs, relating to
AmalgamatingCompany4.

"Amalgamating Company 5" means Kestone Integrated Marketing Services Private
Limited, acompany incorporated ^der the Companies Act 1956, having its registered
office at Plot No. 9A, Sectort27A, Mathiira Road, Faridabad, Haryana- 121003 and
includes:

a. iariy and all of its assets, wh^her movable or immovable, whether preswit or
firture, whether tangible or intangible, leasehold or freehold, all rights, title,
interests, covenants, undertakings, liabilities, together witli all prient and future
liabilities including contingent liabilities and debts appertaining thereto;

toy ^Eind an loans and advances (including inter-corpdrate loans), including
denied interest thereon, receivables, funds, cash, bank balances, investments,
accounts, arid all other rights, benefits of dr agreements, subsidies, grants,
incentives, bills,ofpxchange,il^rs ofintent;-

without prejudice to generality ofthe foregoing Am^gamating Company 5shall
include all investments in :ahe capital bf othw companies,'whether as shares,
SOTp^ §tocks, bonds, debentures, debentu^ stocks, units, mutual flmds or pass
through certific^es including dividends declared and other accrued benefits
thereto;

!<

- •0,-u.^
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c.

d. any and all pprovals, cor^ents, exemptions, re^stratipns, no-pbjection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal pennissions, balances with Government authorities, intellectual
properly rights including trade names, trademarks, service naiks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, copyrights^ powers and facilities of every kind and
description whatsoever, pertaining to Amalgamating Company 5;

any and all secured and unsecured debts, borrowings and liabilities (including
c^tingent liabilities), present ^ fiiti^,'pYp^^t^kinps and obligations of

lating Company 5;

Q
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any and ail employees, who are on the pay roll of Amalgamating Company 5,
including those engaged at its offices at their current terms and conditions,

including all employee benefits such as provident fund, employees' state

insurance, gratuity fund, superannuation fund;

any and all advance monies, earnest monies and/or security deposits, trade

payables, payment against warrants or other entitlements, in connection with or

relating to Amalgamating Company 5; and ^

all records, files, papers, information, computer programs, relating to

Amalgamating Company 5.

•Tt' t":

1.12

1.13

1.14

1.15

h.

;?Board" or f^Board of Directors" in relation to «ich ofthe companies forming part of
the Scheme, means the Board of Directbre of such company, and shall include any
committee of Directors or any person authorized by the Board of Directors or such

committee of Directors duly constituted and authorized for the purposes of matters

I^rtaining tothis Scheme orany other matter relating thereto,

"Effective Date" means the last of the dates on which the conditions specified in

Clause 21 of this Scheme are complied with. Any references in this Scheme to "upon
this Scheme becoming effective" or "effectiveness of this Scheme" mean and
refer to the Effective Date;

"IT Act" shall mean Income Tax Act, 1961 and shall include rules and regulations

m^e thereunder and any statutory modifications, re-enactments and / or amendments
ihereof forthe time being in force;

"NCLT" means Hon'ble National Company Law Tribunal at Chandigarh to' which
this Scheme in its prwent form or with any modificatipn(s) made or to be made and

^proved under Clause 20 of this Scheme is submitted for ite sanctioning under
sections 230 to 232 and other applicable provisions, if^y, ofthe Act;

"Registrar of Companies" means Registrar of Comp^es, National Capital Territory

of Delhi and H^ana; , ,

"^heme" or ^hc Scheme" or ^his Scheme" means ^s Sch^ie ofArrangement, in

*tspresent form or with my nibdification(s) made or to be made Mid aiq)roved under

QIausg20ofthisSch«ne;

1.17 "SEBI" shallmeanthe Securities and Exdiange BoardofIiKii^

1:18 ' *^tock Exchanges" meaiK Nation^ Stock Bxchiige of hidia Limited and BSE
;!>' r„ Limit^;

1.19 inAisScheme, unless thecontext otherwise requires:

(a) references to persons shall include individuals, bodies wrporate (wherevw

incorporated), unincorporated associations and partnerships;
'1 i

the headings are inserted for ease of reference only and shall not affect tfie
construction or interpretation ofthis Scheme;

the terms '̂hereof '̂'herein^^y^^?r^^ '̂hereto'' and derivative or similar
words used in this Scieme refers to^s ek^Scherne;

evv Delhi g 1 ^ c (
"trt V <5?
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(d) words in the singular shall include the plural and vice versa; and

(e) all terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulations
made there under), the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory modification or
re-enactment thereof from time to time.
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3. DETAILS OF SHARE CAPITAL

Amalgamated Company, 3A

The ShareCapital of Amalgamated Company as on March 31, 2Q18 is as unden

Particulars kmount in Rs.

Authorized Share Capital

1,60,00,000 equity shares of Rs. 10/- each 16,00,00,000

Total V. TV5 ^saA ^6,00,00,000

Issued, Subscribed and Paid-up
v -i- r v;;. . ^ Ci '

• ^ ;:l»'^^t65,678equi^ shares of Rs. 10/-each \ =•: " 'r-?:' -'-rK )a4,16,56,780

14,16,56,780

★ NEW«£LHI ★

Total

Subsequent to the above date and till the date ofapproval ofBoard to the said Scheme
there is no change in the Share Capital structure as set out above.

3.2 Amalgamating Company 1

The Share Capital ofAmalgamating Company I as on March 31,2018 is as under:

Particulars Amount in Rs.

Authorized Share Capital

1,00,00,000 equity shares ofRs. 10/-each io,oo,oo;o^

Total 10,00,00,000

Issued, Subscribed and Paid-up ^

94,47,6(^ equity shares ofRs. 10/-eaph 9,44,76,060

Total 9,44,76,060

Amalgamating Company 1 is a whollyowned subsidiaryof AmalgamatedCompany.

Subsequent to the above date and till the date of approval of Board to the said
Scheme there is no change in the Share Coital structure as set out above.

' I
3.3 Amalgamating Company

Coital ofAmalgi

ifi '̂
ii-gi NewL'a

ating Con»^c2 as on March 31,201S i5 ^ under:
priv.-^
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Particulars Amount in Rs.

Authorized Share Capital f"--^ r''-:-''':'

10,000 equity shares ofRs. 10/-f»arh ^ ^ 1,00,000

Total
1,00,000

Issued, Subscribed and Paid-up

10,000 equity shares ofRs. 10/-e^h 1,00,000

so 1,00,000

iii^ ConipMy 2is awhblly d^ed subsidiary oiF Aihalgaitiated Company.

•s. -•. .Subs^uent to the above date and till the date of approval of Board to the said
Scheme there isno change in the Share Coital structure as set out above.

3.4 Amalgamating Company 3

: The Share Capital ofAmalgamating Company3as on March 31,2018 is as under:

*.• 5'-'' ♦: •• *

Particulars >.. n Amount in Rs.

AuthorizedShare Capital f ! i V'

20,000 equity shares ofRs. 10/-each ^ =-m; : ?•- = ' 2,00,000

Total
* 2,00,000

ls$ued. Subscribed and Paid-up • !: t vvtSr .ny

i2,b00 equity shares of̂ .liiZ-^rh^ '̂̂ ^ ' ' ' 1^0,000

Total
1,20,000

Amalgamatmg Company 3is awholly owned subsidiary ofAmalgamated Company.
Subsequent to the above date and till the date of approval of Board to the said
Scheme there isno change inthe Share Capi^ structure asset out above.

, 3.5 Amalgamating Company 4

The Share Capital ofAmalgamating Company 4as on March 31,2018 is as under:

•-/

Particulars Amount in Rs.

Authorized Share Capital

2,50^00 equity shares ofRs. 10/- 25,00,000



.mm

Total 25,00,000

Issued, Subscribed and Paid-up J;? ; " . -

1,90,000 equity shares ofRs. 10/- each 19,00,000

Total 19,00,000

!•

Amalgamating Company 4 is a wholly owned subsidiary ofAmalgamated Company.

. . Subsequent to the above date and till the date of approval of Board to the said
' - Scheme there isno change inthe Share Capital structure asset out above.

: Amalgamating Company 5

The Share Coitalofi^malgamating Comply5^ pa.M^h.3 L, 201§ .is as under:

Pairticniars; Amount in Rs.

Authori»d Share Capital . , „ -i'V'

;10,00,000 ^uity shares ofRs. 10/-each :• -'1,00,00,000

Total ' 1,00,00,000

bsued, Subscribed and Paid-up •isvy;:.!-,..,>

10,00,000 equity shares ofRs. 10/-each : : - • • / 1,00,00,000

Total 1,00,00,000

Amalgamating Company S is a wholly owned subsidiary ofAmalgam^ed Company.

"Subsdjuent to tiie above date md till the.date of, approy^ of 3oard to the said
' ' - Scheme there isno change in the Share C^it^ structure as set pirtjbQve.
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PART-II

AMALGAMATION OF SUBSIDIARIES WITH AMALGAMATED COMPANY

TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING OF
SUBSIDURIES

4.1

Vij]

With effect from the Appointed Date and upon the Scheme becoming
effective, the entire business and whole ofthe undertaking(s), property and
liabilities of Subsidiaries shall, pursuant to the provisions of sections 230 to
232 and other applicable provisions, if any, ofthe Act, and pursuant to the
order of NCLT or other Appropriate Authority, if any, sanctioning the
Scheme, shall without any further ac^, deed, matter orthing, stand transferred
to and vested in and / or deemed to be transferred to and vested in
Amalgamated Company, as a going concern, -so as to become the properties
and liabilities ofAmalgamated Company in accordance with section 2(1B) of

:itheITAct.i .V'

Without prejudice tothe gen^ity ofthe above said Clause:

4.2.1 All the assets, rights and properties ofSubsidiaries (whether movable
or immovable, real or personal, in possession or reversion, corporeal
or incorporeal, present or future, existing or contingent, tangible or
intMgible) of whatsoever nature and wherever situated, of or
belonging to or in the possession or control ofSubsidiaries including

limited to data processing equipment, computers and servers,
"^ computer software, fumitm-e and jTixtures, investments, office
,, . equipment, electrical installations, telephones, telex, facsimile, otiier

^""nunication facilities, any registrations, copyrights, permits,
brands (including ckp, Accendcre and kestone) approvals, all rights
or title or interest in property(ies) by virtue of any court order or
decree, contractual arrangement, ^lotment. grant, lease, possession or
othewise, memorandum of underet^dings. tenancy rights, hire
purchase contracts, lending contracts, permissions, incentives, tax
rcgisMons, credit (such as advice income tax, withholding tax

of goods and service tax and Minimum Alternate
Tax CMAP) credit), contracts, eng^ements, arrangements of all
lands, rights, titles, interests, braefits advantages of whatsoever
nature and wherever situated belonging to orin the ownership, power
orpossession and in the control oforvested inorgranted infavour of
or enjoyed by Subsidiaries, industrial, regulatory and other licenses,
municipal and Other statutory permissions, approvals mcluding but not'
limited to right to use and avail electricity connections, water
connections, telephone connections, facsimile connections, telexes, e-
mail, internet, |^ed line connections and installations, all records,

IS, manuals, data, quotations, list of
,s^^pliere, and all other rights, title.

^,pn3

^ACCO
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lease, interest, contracts, consent, ^provals or powers of every kind,
nature and descriptions whatsoever, shall under the provisions of
sections 230 to 232 of the Act and any otiier applicable provisions of

the Act, and pursuant to the order of NCLT or any other Appropriate
Authority sanctioning this Scheme and without further act, instrument
or deed, but subject to the charges, ifany, affecting the same, as on the
Effective Date be transferred to and / or deemed to be transfwred to

and vested in Amalgamated Company,, so as to become the properties
and assets of Amalgamated Company with effect from Appointed
Date;

With respect to such assets and properties of Subsidiaries as on the
Effective Date, as are movable in nature and ^e capable of transfer by

-physical delivery or endorsement and delivery or novation and
delivery, including cash in hand, the same shall be so transferred to
Amalgamated Company and deemed to have been handed over by
physical delivery.or by endorsement and delivery or novation and
delivery, as the case may be, to Am^gamated Company to the end
and intent that the property and benefit therein passes to Amalgamated
Company with effect from the Appointed Date;

In respect of the movable assets owned by Subsidiaries as on the
Effective Date, other than those mentioned in Clause 4.2.2 above,
including actionable claims, simdry debtors, outstanding loans,
advances, whether recoverable in cash or kind or for value to be
receivedand deposits, if any, with the local and other authorities, body
corporate(s), customers etc.. Subsidiaries shall, if so reqxiired by
Amalgamated Company, and / or Am^gamated Company may, issue
notices or intimations in such form as Amalgamated Company may

deem fit and proper, stating that pursuant to NCLT having sanctioned
this Scheme, the debt, losm, advance or other asset, be paid or made
'good or held on account of Amalgam^ed Company, as the person
entitled hereto, to the rad and intent that the right of Subsidiaries to
recover or r^ize the same st^ds transferred to Amalgamated
Company and that appropriate entries . should be passed in their
respectivel>6oks to r^rd the aforesaidchanges;

All investments including the investments made by Subsidiariesin the
capital of other compamesf whether ais shares, scrips, stocks, .bonds,
debentures, debenture stocks, units, mutual funds or pass through
certificates and other accrued benefits thereto shall stand transferred to

and be vested in and transferred to and/or be deemed to have been and

stand transferred t(Kand vested in Amalgamated Compkny, without
any further act or ^

Company;.

j^\n^jrd/^sN

ibsidiari^ and/or Amalgamated
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.2.5 All assets and properties which are acquired by Subsidiaries on or
after the Appointed Date but prior to the Effective Date shall be
deemed to be and shall become the assets and properties of
Amalgamated Company and shall under the provisions ofsections 230
to 232and other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested

in or be deemed to be transferred to ^d vested in Amalgamated
Company upon the comii^ into effect of this Scheme pursuant to the
provisions of sections 230 to 232 of the Act and other applicable
provisions, if any, ofthe Act;

Upon this Scheme becoming effective, the past track record of the
Subsidiaries relating to their respective business, including without
limitation, the profitability, experience, cr^ientials and market share,
shall be deemed to be the track record of theAmalgamated Company
for all commercial and regulatory purposes including for thepurposes

eligibility, standing, evaluation and participation of Amalgamated
Company in all existing and future bids, tenders and contracts of all
authorities, agencies and clients, Government/Quasi Government or
.otherwise, wherever applicable; ' •

Where my of the debt, liabilities (including contingent liabilities),
duties and obligations of Subsidiaries as on the Appointed Date,
deemed to be transferred to Amalgamated Company, have been
discharged by Subsidiaries aftw the Appointed Date and prior to the

.Effective Date, such discharge shall be de^ed to have been for and
on account of Amalgamated Company, and all loans raised and used

,^d adl liabilities ^d obligatioris incurred by Subsidiaries after the
Appointed Date and prior to lie Eff^ve shall be deemed to
have been rmsed, used or incurred for and on behalf of Amalgamated
Company, ^d to the extent they are outstanding on the Effective
pate, shdl also without any fijrther act, deed, matter or thing shall
i?tand ;t|^ferred to Amalgamated Company and shall become the
Ue^ilities antJ obligations of Amalgamated Company on same terms
tod conditions as were applicable to Subsidiaries. Subsidiaries shall

undertake to 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 loans and liabilities have arisen in order to give effect to
the provisions ofthis Clause; and

.2.8 Loans, advances and other obligations (including any guarantee, letter
of credit, letter of comfort or any other instrument or arrangements
which may give rise to a contingent liability in whatever form), if any,
due or which may^^ any time in future become due between

2.7

Subsidiaries and Am

there shall be no liabi

nipany, shall stand discharged and
either party.
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CONSIDERATION & CANCELLATION OF SHARES OF SUBSIDIARIES

5.1 The entire Paid up Equity Share Capital of Subsidiaries is beneficially held
by Amalgamated Company i.e. Subsidiaries are the wholly owned
subsidiariesof Amalgamated Company. Accordingly, no consideration would
be discharged on amalgamation ofSubsidiaries with Amalgamated Company.

5.2 The investment in theEquity Shares of Subsidiaries appearing inthe books of
account of Amalgamated Company shall without any further act, deed or
instrument, stand cancelled.

ACCOUNTING TREATMENT

tJpon the Scheme coming into effect from the Appointed Date, Amalgamated
Company shall account for the amalgamation of Subsidiaries in its books of accounts
as per the 'Pooling of Interests Method', as described in Indian Accounting Standard
(Ind AS) 103 "Business Combinations" notified under the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to time, such as:

6.1

,42-:
y, ... .

• u. •

All the assets and liabilities recorded in the books of Subsidiaries shall be

transferred to and vested in the books ofAmalgamated Companypursuantto
this Scheme and shall be recorded by Amalgamated Company at their
irespective book values asappearing inthei>ooks of Subsidiaries;

The identity of the reserves of Subsidiaries shall be preserved and they shall
appear in the books of Amalgamated Company in the same form and manner,
in which they appeared in the books of Subsidiaries, prior to this Scheme

becooiing effective;

The investments m equitysh^s of Subsidiaries, as appearing in the books of
Amalgamated Cotnpany, shall stand cancelled;

Inter-compMy balances, loans md advances, ifany, will stand cancelled;

The difference, if any, between the net assets (i.e. difference between the
xarrying valueof assets and liabiliti^) transfer^ to Amalgamated Company
•pursuant to Clause 6.1 of ^e'Schenie as reduced by reserves recorded in

'Afiiklgamated Coinf^y pursuant to Clanw 6.2 of the Scheme and after
giving effect to adjustments motioned in Clause 6.3 and Clause 6.4 of the
Scheme, shall be transferred to capital reserve in the books of Amalgamated
Company; and

In case of any difference in accounting policy between Subsidiaries and
Amalgamated Company, the accounting policies followed by Amalgi
Company will prevail.

^1..'

6.4
.1'

6.5

, APPROVALS, LICENCES, DEEDS

agreemente, schemes, arrangements

statutorv licenses, permissiopermits

bonds,

rights, enti >r appro^fe===^
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or consents held by Subsidiaries required to carry on their respective operations or to
the benefit ofwhich, Subsidiaries may be eligible and which are subsisting orhaving
effect immediately before the Effective Dale, shall be in full force and effect on,
against or in favor of Amalgamated Company and may be enforced as fully and
effecmally without any further act or deed, and shall, as may be required, be
appropriately mutated by the statutory authorities concerned therewith in favor of
Amalgamated Company as if, instead of Subsidiaries, Amalgamated Company had
been a party or beneficiary or obligee thereto. The benefit of all statutory and
regulatory permissions, approvals and consents of Subsidiaries shall vest in and
become available to Amalgamated Company pursuant to theScheme.

LEGAL PROCEEDINGS

Any pending suit/appeal or other proceedings of whatsoever nature relating to
Subsidises, whether by or against Subsidiaries, shallnot ab^e or be discontinued or
in any way prejudicially affected by reason ofthe amalgamation of Subsidiaries or of
anything contamed in this Scheme, but the proceedings shall continue and any
prosecution shall be enforced by or against Amalgamated Company in the same
manner and to the same extent as they would or might have been continued,
prosecuted and/orenforced by or against Subsidiaries, as if this Scheme had not b^n
made.

EMPLOYEES, STAFF AND WORKMEN

All employees of Subsidiaries, who are on their respective payroll shall be engaged
by Amalgzraated Company, on such tenns ^d conditions as are no less favorable
than those on which they are cui^tly ^gaged by Sujjsidiaries, without any
interruption ofservice as a result ofthis ^algamadpn and ttmsfer. With regard to
provident fund, gratuity, leave encashment and any other special scheme or benefits
created or existiiig for the benefit of "such employees of Subsidiaries, upon this

'Schfeme booming "effective, Amdgamki^ Co^m^^ sh^l stand substituted for
_JSubsidiaries for all pw^^es what^ever, in accortoce with the provisions of
^plicabW laws and in terais of this Scheme. It is hereby clarified fliat upon this
Scheme becorning effective, the ^oresaid benefits or schemes shall continue to be
providai to the trtosfen^ employees and the services of all the transferred
employees 6f Subsidiaries for such purpose, shall be treated as having been
continuous.

OTHER ENTITLE|VIENTS t
I

Allcheques andother negotiable instruments,^yment ordeb received inthename of
^ :^ubsidiaries after tiie Effective Date. shall be accepted by the bankers of
-^^HS^A^algamated Conipany and CT^ited to the account of Amalgamated Company.

arly, the bankere of Amid^m^^d-^
idiaries for payment after the

Delhi
u

sliall honor cheques issued by
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TREATMENT OF TAXES/DUTIES/CESS ETC.

11.1 Upon this Scheme becoming effective and with effect from the Appointed
Date, all taxes and duties payable by Subsidiaries (including under the IT
Act, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws).
Central Sales Tax Act, 1956,VAT/Service tax. Goods and ServicesTax laws

andall otherApplicable Laws), accruing andrelating to Subsidiaries from the
Appointed Dateonwards, including but not limitedto tax deducted at source,
any refund and claims shall, for all purposes, be treated as tax deducted at
source or refunds and claims, as the case may be, ofAmalgamated Company.

11.2

?:i=Ssi«»y-3B£t >
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Upon this Scheme becoming effective, all unutilized credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in
respect of income-tax(including but not limited to tax deducted at source, tax
collected at source, tax credit etc.), cenvat, customs, value ^ded tax, sales
tax, service tax. Goods and Services Tax laws, etc. relating to Subsidiaries
shall be available to and vest in Amalgamated Company, without any
requirement ofany furtiier act or deed.

it is expressly clarified that upon the Scheme becoming effective all taxes
payable by Subsidiariesfrom the AppointedDate onwards shall be treated as
the tax liability of Amalgamated Company. All credits for tax deduction at
source on income of Subsidiaries shall be given to Amalgamate Company.
Similarly, all obligationfor deductionof^at source on any payment made
by or to be made by Amalgamated Company shall be made or deemed to
havebeenmade andduly coinplied with if so made by Subsidiaries. Similarly
any Avarice lax paymeht required to be made lay specified due dates in the
-tax laws shall dso be deemed to have bera made cOnr^ly if so made by
"Subsidiaries. '^ ' ^ .

-#1 - •

Ail taxes of ^y nature, duties, c^s orany other Uke payment or deductioi:^
m^e by Subsidiaries to any statuto^ authorities such as income tax,, goods
and service tex etc. or^y tax d^uction orcollection at source, relating to

, Ae period aiter the Appoint^ Date up to the Effective-D^e shall be deemed
7 to have l^n on accpimt of qr pmd by AnoEdgamated Company and the

relevant authorities shall be boimd to transfer to the account of and give
credit for thesame to Amalgam^ed Company upon thepassing of theorders
on this Scheme by NCLT and upon relevant proof md documents being
provided to the said authorities.

11.5 Upon the Scheme becoming effective. Amalgamated Company is
i cxpipsly pCTmitted to revise income tix, withholding t^ other statuto^

returns and filings under the tax laws notwithstanding that the period/
i,.

filing/ revising such returns may have lapsed and to cl^m refimds, advaHc^

tax credit (including the Minimum Ait^ate Tax,: ('MAT') cred^^^*,.^
withholdirpv tax credits, sales tax/value added tax refunds, service
refimds, ome\ tax refiinSiiT^a^ursuant to the provisions of this Scheme. ^
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Amalgamated Company shall be entitted to feftrnd and/or set offall amounts
paid by Subsidiaries or Amalgamated Company under tax laws or any other
disputed amount under ^peal, ifany, upon this Scheme being effective.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from theAppointed Date and until occurrence ofthe Effective Date:

12.1 Subsidiaries undertakes to carry on and shall be deemed tohave carried on all
their respective business activities and stand possessed oftheir properties and
^sets, for and on account 6fand in trust for Amalgamated Company;

All prpfits accruing to Subsidiaries ^d all taxes thereon or losses
accumulated or otherwise arising or incurred by it shall, for all purposes, be
treated as and deemed to be the profits, taxes or losses, as the case may be, of
Amalgamated Company;

Subsidiaries shall cany on their respective business, with reasonable
diligence and busmess prudence and in the same manner as ithad been doing
hitherto and shall not undertake any additional financial commitments ofany
nature whatsoever, borrow any amounts or incur any other liabilities or
expenditure, issue any ^ditional guarantees, indemnities, letters of comfort
or conunitment either for itself or on;behalf of its affiliates or associates or
any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any ofits properties/assets, except : (a) when the same is expressly-
provided in this Scheme; or(b) when the same is in the ordinary course of
business as carried on by itas on the date offiling ofthis Scheme in NCLT;
or (c) when a prior written consent of Amalgamated Company has been
obtained in tills regard;

Except by mutual consent of the Board of Directors of SubsidiariK and
Amalgam^ed Company m̂d subject"to changes pursuitto commitments,

^^6blig^i0tts Or Ed^ganents pri^^^ Apikiinted Date or as part ofthis
:me, pending sanction bf this Scheme by NCLTSiibsidiiies shall not

make any change in thdr r^p^ve capitail structure either any increase
(by issue of equity shares, bonus shares, preference shares, convertible
debentures orodierwise), decrease, reduction, reclassification, sub-division or
consolidation, re-organisation or inany other manner, which would have the
effect ofre-organisation ofcapital ofeither ofSubsidiaries;

Subsidiaries shall not vary or alter, except in the ordinary course of their
respective business or pursuant to any pre-existing obligations undertakea
prior to the date of approval of the Scheme iby the Board of Directors of
Subsidiaries, the terms and conditions of employment of any of their
^ployees, nor shall th^ conclude settlement with any union or their

oyees except with wn^t^^^ri^^^ce of Amalgamated Company;

9^

12.3

D3\\y •



Subsidiaries shall not junend their Memorandum of Association and / or their

Articles of Association, except with the written concurrence of Amalgamated
Company.

13. SAVING OF CONCLUDED TRANSACTIONS

•m- '• '

The transfer and vestii^ of the assets, liabilities and obligations of Subsidiaries,
pursuant to this Scheme, and the continuance of the legal proceedings by or against
Amalgamated Company shall not affect any transactions or proceedings already
completed by Subsidiaries, on and ^er the Appointed Date, to the end and intent that
Amalgamated Company accepts all acts, deeds and things done and executed by and /

%. -i- or on behalfof Subsidiaries, as acts, deeds and things doneand executed by and/ or on

behalfof Amalgamated Company.

S'-i.'H'fe.v'.-V'

Q VSii.'-

14. COMPLIANCE WITH SECTION 2(1B) OF THE IT ACT

The provisions of this Scheme as they relate to the amalgamation of Subsidiaries into

and with Amalgamated Company have been drawn up to comply with the conditions
relating to "amalgamation" as define under section 2(1B) of the IT Act. If any
terms or provisions ofthe Scheme are found or interpreted to be inconsistent witii the

provisions of the said section ofthe IT Act, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said
-section of the IT Act, shall prevail and the Scheme shall stand modified to the extent

-determined necessary to comply with section 2(1B) of the IT Act. Such modification

will, however, not affect the other parts of the Scheme. —

15. DISSOLUTION OF SUBSIDIARIES

Upon this Scheme becoming effectiye, Subsidiaries shall stand dissolved, without
following the procedure of winding up pre^bed undw the applicable laws. On and

the EffectiveDat^, the name of each of the Subsidiari^ ^hyall be struck off fora

irds pftheRegistrar ^Companies. - ••
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PART - in

CAPITAL REDUCTION OF AMALGAMATED COlVtPANV

CAPITAL REDUCTION

16.1 Pursuant toPart-II ofthe Scheme, Capita! reserve arising as per Clause 6.5 of
Part-Il of the Scheme shall be adjusted against the Securities Premium
account of Amalgamated Company.

Notwithstanding anything contained inthe Act, pursuant to the provisions of16.2

^ Section 230-232 read with Section 52 and 66 of the Act, the Securities

it i^remmm account ofAmalgamated Company Shall stand reduced to the extentrequired in accordance with above clause without any further act or deed, in
..,. - ' accordaiice with provisions of theScheme.

., The reduction of Share Capital of^algamated Company shall be effected
as an integral part of this Scheme and shall be deemed to be also the order
under Section 66 read with Section 52 of the Act or any other provisions of
Applicable Laws for the purpose ofwnfirming the reduction. The approval
granted by the Shareholders ofArii^gamated Company to the Scheme shall
be deemed to be the approval for the purpose of Section 66 and other relevant
provisions ofthe Act.

i:.

16.4

f"-'

The above would not involve any diminution of liability inrespect ofunpaid
sh^e capital, if any, or payment to any shareholder of any unp^d share
capital.

• - .Notwithstanding the reduction in the equity share capital of Amalgamated
' 'Company, Amalgamated. Company shall not be required to add "And

Keduced as suffix to its

-0* :.*•
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PART - IV

GENERAL TERMS AND CONDITIONS

17. INCREASE IN AUTHORISED SHARE CAPITAL AND CHANGE IN

OBJECT CLAUSE OF AMALGAMATED COMPANY

,17.1

t.'ii

17.2

17.4

ro^sP^.

^'^Oelhi

Upon this Scheme becoming effective and upon the vesting and transfer of
Subsidiaries in Amalgamated Company pursuant to the terms of this Scheme,
the entire authori^d share capitalof Subsidiaries shall stand transferreid from
the authorized sharecapital of the Subsidiaries to the authorized sharecapital
of Amalgamated Company and for this purpose the stamp duties and fees
paid on the authorized share capital of Subsidiaries shall be utilized and
applied to the increased authorized share coital of Amalgamated Company
and no payment of any additional stamp duty and / or fee shall be payable by

Amalgamiated Company for inci^ase in Hie authorized share capital to that
extent.

Upon the Scheme becoming effective, without any further act or deed the
authorized share capital of Amalgamated Company shall stand enhanced by
an amount of Rs. 11,28,00,000/- (Rupees Eleven Crore Twenty Eight Lacs
only) divided into 1,12,80,000 (One Crore Twelve Lacs Eighty Thousand)

equity shares ofRs. 10/- (Rupees Ten only) each.

Relevant clauses of the Memorandum of Association of Amalgamated

Company shall be modified accordingly.

With effect from the Appointed Date and upon the Scheme becoming
effective, the Main Obj^ Clause of the Memorandum of Association of
Amalgamated Company shdl be altered and amended, without any further
act or deed, to include the objects as required for the purpose of carrying on

the business activities of the Subsidiaries, pursuant to the provisions of
Sections 13 and Section 14 of the Act and other ^plicable provisions of tiie
Act. Accordingly the Main Object Clause ofthe Memorandum ofAssociation
of Amalgamated Company shall be altered and amended and necessary

revision in the numbering of the Clauses inserted shall be carried out. Clause

HI of the Memorandum of Association of Amalgamated Company shall be

replaced with following Clauses and read as imder:

a) To conduct educational and consulting programs relating to vcnious

education and career opportunities viz. primary, secondary and
higher education, teaching, supplementary and preparatory classes,
online training, counseling, university admission services,

administrative training, educational consultancy, human resource

consultancy, management consultancy, placement services, public
relatiorf'^ercise md._§^tware consultancy including providing
contents iexpg^me'6n ^te^emet;

\

^ 5
! ^ n
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lb conduct all type ofEducational programme relating to primary,
secondary, higher education, preparatory and supplementary
education by direct classroom teaching, by broadcasting or by any
other mode of delivery; tutoring, education training, develop
educational software andproviding consultancy including providing
ofcontent and expertise on education, to develop curriculum design,
pedagogy design and classroom design for educational classes, to
design uniforms, time table, to develop technology innovations for
education delivery including interactive deliveryfor selflearning, to
run and establish open schools for imparting education and to
publish text books, periodicals ^d other types ofliterature relating
to education and to carry on'any object ancillary to the field of
education; . - v- -j.

To cariy out the object relap^g. tq publishing ofeducation content in
the form of booh, periodicffls. -s^^^^ magazines, articles and its
tests, analysis etc;

Jo cany on business as advertising agents, to purchase and sell
advertising time or space on any television, radio, internet, satellite
in India orabroad orany other kind ofmedia currency in vogue or
which may be in vogue at any time and to act as agent or
representative for any person(s) or entities for soliciting/booking
advertisements and/or any other promotional, commercial andother
pro^ammes on anyform ofmedia or medium including collection of
charges andremittances thereoftoprincipals;

To carry on the business of broadcasting, telecasting, relaying,
transmitting or distributing ihdny mcmner, anyaudio, video or other

f'prop-ammes or softwareJbr ieUvisio^ radio, internet or any other
media through. irMiding but not limited to, terrestrial satellite,

'.•cable, direct to home, internet orinteractive television network;

To carry on the business of producing, directing, editing,
distributing, purchasing, selling, acquiring or otherwise dealing in
any manner, inany audio, video pro^amme orsoftware with respect
to news, entertainment, ^re^^^^ information, spotis,
education, h^tory, cultiiral, art, science, fiction, games and
communication and dubbing, recording, selling the same either in
tapes, cassettes, photographs, floppies, compact discs, laser discs,
internet or on any other media or software. Acquiring rights for
broadcasting, transmitting or distributing, in any manner, any live
sports and entertainment everits, shows, recorded programmes,
highlights, films andotherprogrammes; '

To deal in compute^ased multimediapresentations and information ^
technology busine9^^gar(UK^^^^^^^£s of audio, video, television,
gnd cinematogfapnic^lrr '̂::^erfdls^(0t^are and other prosrammes

Isewher^

loff.
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. h) To carry on the business of outsourcing of high quality, client
specificknowledge informationprocessing and analysispertaining to
the financial sector;

•^r-r T.-'-i

"if" - 0 carry on thebusiness ofproviding staffaugmentation services;

^ Toprovideprofessional consultancy, internet andtraining services;

=" 'k) To establish and run in any part of India or elsewhere Coaching
centers, colleges or schools for imparting general, scientific,

r commercial, engineering or any other type ofeducation to students;

" I) To carry on the business of printing and publishing books,
^ - Pamphlets, journals, periodicals and Newspapers and all kinds of

iiterature whatsoever in any language which the company may
decide upon and book binding and for that purpose purchasing

J.'j V•; printingmachineries and accession and installprintingpresses with
all facilities for Printing Folding, Stitching and Binding of the
Finished Articles;

' - To cariy on the busiriess of manufacturers and distributors of and
dealers in engravings, print, pictures, drawings and any written,

i'. f i engraved, printed orprintedproductions;

n) to carry on the business ofprinters that is art print, colour print,
lithography, off -set print, automatic print, engraves, publishers,
booksellers and print sellers stationers hook binders block markers
and artjournalists;

o) To carry on the business of distributors of and dealers in printing
papers andotherp^ers andother materials related toprinting and
publishing of books, newspapers, magazines, journals, periodicals,
educationalfilm and audio-video educational aids;

,• .To carry on the business ofproviding integrated marketingsolutions
as well as infrastructural support servicesfor products and services

' for arid on behalf ofinland and overseas clients and customers, to
' showcase and promote new products/services, to engage in ^ent

management, conduct workshops, seminars, product launches, to
promote canvas, negoftare, from perao/we/, fo

marketpenetration/pricing strategies, to develop on-going
customer relationship programs, manage technical/sales force,
recruit technical and non-technical personnel on behalf of
Companies/clients, to undertake and accept outsourced manpower

assignments, to assi^sub-contract any of aforesaid activities and
junctions and for atl^ and any ofaforesaid activities, to develop
graphics, animationfilms, graphic desi^ and other visual/ acoustic
propaganda material, two and three dimensional slides, images,

films, motion pictures and otherpresentational aids, tools, kits,

to\any QU:frffS^tand industrial research, to act as business.

iS.a.W--
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industrial, and management consultants and to develop literature,
brochures and other intellectual property which will abet and
provide value addition to any and all the activities ofthe Company;

•q) To conduct educational and consulting programs relating to various
education and career opportunities viz. primary, secondary and
higher education, teaching, supplementary andpreparatory classes,
online training, counselling, university admission services,
administrative -training educational consultancy, human resource
consultancy, management consultancy, placement services, public
relation exercise and software consultancy including providing
content and expertise on the internet; and

. ^^t^blish, provide, maintain and conduct or otherwise, subsidise
i^ research Idbordtones 'and ^penmenial workshopifor scientific and

irs^^ '̂M^chnical research and experiments and to Undertake and carry on
^11 scientific and technical research, experiments and tests ofall

promote studies and research both scientific and
technical -investigation and invention by providing, subsidising,
endowing or assisting laboratones, worhhops, libraries, lectures,
meetings and conferences and by providing the remuneration to
scientific and technical professors and corporate professionals and
teachers andto award, sbholarships, prizes, grants M bursaries to
students and to. encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions ofany kind that may
be considered likely to assist the main business ofthe Company.

, •t3f7^5 It is clarified that the consent of the shareholder of the Amalgamated
Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting the above mention^ increase in Authorized Sh^e Capital and
amendmeht ofthe Object Clause, and no furfter resolution's) under Section
13, Section 14, S^ori 61 or orher applicable provisions of the
Companies Act, 26l3, would lie required "to be s^iarately passed.
Amalgamated Company shall file the tended copy of its Memorandum of
ASsociatibn and Aiticles o^Associ^ibn ^d regiiisite for^ and complete
the compliance and procedm^ requirements uricier &e Act, ifany, to give
effect for such increase in the Authorized Share Capital and amendment of
the Object Clause with the Registrar ofpompaniets ,

It is hereby clarified that for the purposes ofincre^ing the Au&orized Share
Capital and amendment ofObject Clause ofMemorandum ofAssociation in
accordance, the sanction ofthe NCLT shall be d^m^ tobe sufficient.

rmpi
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17.6

DIVIDENDS

_^^^entitled to declare and pay 4ividends
\ons^f^spective shareholders in re

I

Notwithstanding the above Clauses of the Scheme, Subsidiaries shall be
interim or final, to their

prior to the
Date.
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18.3
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The holders of the shares of Subsidiaries shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their
respective Articles ofAssociation including theright toreceive dividends.

It is clarified that the aforesmd provisions in respect of declaration of
dividends areenabling provisions only and shall notbedeemed to confer any
right on any shareholder to demand or claim any dividends which, subject to
theprovisions of the Act, shall be entirely at the discretion of tiie respective
Boards, andsubject totheapproval, if required, of therespective shareholders
of Subsidiaries as the case may be.

..U

19. APPLICATION TO NCLT

Amalgamated Company and Subsidiaries shall, with all reasonable dispatch, m^e
rvis applications or petitions under sections 230 to232 and other applicable provisions of
.. the Act to NCLT or any other Appropriate Authority, for ^proval as necessary in
- law, for bringing the Scheme into effect and be entitled to take such other steps and

pro^dings as may be necessary or expedient to give fiiU and formal effect to the
.Scheme .under the proyisiom of

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

Each of Amalgamated Company and Subsidiaries (acting through their respective
Boards of Directors) may assent to anymodifications or amendments to this Scheme,
which the NCLT and/or any other authorities may deem fit to direct or impose or
which may otherwise be considerednecessary or desirable for settling any questionor
doubt or difficulty that may arise for implementing an<^or carrying out this Scheme.
Each of Amalgamated Company and Subsidiaries (acting through its respective
Boards of Directors) be and is hereby authorized to take such steps and do all acts,
deeds and things ^ may jje necessary, d^irable pr proper to give effect to this
Scheme and to resolve any doubts, difficulties or questions^ whetherby reason ofany
order of the NCLT or of any directive or order of ^y oth^ authorities or otherwise
howsoever arising put of, under or by virtue of this ^heme and/or any matters
concerning or connected therewith. , ;

21. CONDITIONALrrY OF THE SCHEME

tliis Sch^e is and shall be conditional upon andsubjectto:

•M t m.- 1 : I u..The Scheme beingapproved by the requisite majorities in numberand value
of such classesofpersons including the respective members md / or creditors
of ttie comp^es involved in the Scheme, as prescribed under ^e Art and ^
or as may be directed by NCln aiw£^r^r|mj( other Appropriate Au^rity as
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21.2

21.3

21.4

-v, -

21.5

The sanction of this Scheme by NCLT and / or any other Appropriate
Authority under sections 230 to 232 and other applicable provisions, if any,
of the Act;

The Scheme being approved by the Public Shareholders of Amalgamated
Company through resolution passed by way ofe-voting in terms ofSEBI
Circular No. CFD/DIL3/CIR/2017/21 issued on March 10, 2017, subject to
modification, if any, in accordance with any subsequent circulars and
amendment that may be issued by SEBI from time to time;

Certified or authenticated copy of the order ofNCLT sanctioning the Scheme
bemg filed with the Registrar of Companies by the respective companies
involved in the Scheme; and

Any other sanctions and orders as may be dii^ed by the NCLT in respect of
the Scheme.

22. EFFECT OFNON-RECEIPT OFAPPROVALS

Subject to Clause 23 of this Scheme, in the event of any of the s^d sanctions and
approvals refen-ed to in Clause 21 of this Scheme not being obtained and / or the
Scheme not bemg sanctioned by NCLT or such other Appropriate Authority, ifany this
Scheme shall stand revoked, cancelled and be ofno effect, save and except in respe'ct of
any act or deed done prior thereto as is contemplated hereunder or as to any rights and /
or liabilities which might have arisen or accrued pursuant thereto and which shall be
govemed and be preserved or worked out as is specifically provided in the Scheme or
as may otherwise arise mlaw and agreed between the respective parties to this Scheme.

23. SEVERABILTY

If any part / transaction /provision of this Scheme cannot be proceeded with or is
found to be unworkable for any reason whatsoever including non-receipt of any
approval as envisaged under Clause 21 of this Scheme or unenforceable under the
present or future Laws, then subject to the decision of Amalgamated Company and
Subsidianes, as the case may be, such part / transaction / provision shall be severable
from the remainder ofthis Scheme and shall not affect the validity or implemwitation
oftheother parts and/or provisions ofthis Scheme.

24. COSTS, CHARGES AND EXPENSES

On sanction and approval of the Scheme by NCLT or such other Appropriate
Authority, if any, all costs.^ charges, taxes including duties, stamp duty, levies and all
other expenfees, ifany, (save as expressly otherwise agreed) ofAmalgamated'Company
and Subsidiariesjim^ out of or furred in car^ie^ out and implementing tliia.
Scheme and thereto^^l be bi^^l^a^amated Company.
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