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SCHEME OF AMALGAMATION
BETWEEN
GM SOLUTIONS PRIVATE LIMITED
AND
R SYSTEMS INTERNATIONAL LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

A) BACKGROUND AND DESCRIPTION OF COMPANIES WHO ARE PARTIES

TO THE SCHEME

1. GM Solutions Private Limited (hereinafter called *GM Selutions’), is a company
incorporated on 19 October 2000 under the Companies Act, 1956 and has its registered
office at B-104 A, Greater Kailash-1, New Delli - 110048, The e-matl id is

GMSolutionspvtlid@gmail.com.

GM Solutions holds shares of R Systems International Limited and is not listed on any
stock exchange. The entire share capital and management conirol of GM Solutions is
with the promoters and promoter group (and their relative) of R Systems International

Limited.

The Corporate Identity Number of GM Solutions is U72900DL2000PTC108233.

Further, the Permanent Account Number of GM Solutions is AABCG8246Q).

2. R Systems International! Limited (hercinafter referred to as ‘R Systems’ or ‘the

Company’), is a company incorporated on 14 May 1993 under the Companies Act,
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1956 and has its Registered Office at B-104 A, Greater Kailash Part 1, New Delhi -

110048, The e-mail id of R Systems is RSIL{@rsystems.com.

R Systems is engaged in providing 1T and BPO -services. The equity shares of
R Systems arc prcscnﬂy listed on the National Stock Dxchange of India Limited

(hereinafier called ‘NSE’) and the BSE Limited (hereinafter called ‘BSE’).

The Corporate Identity Number of R Systems is L74899DI.1993PLC053579. Further,

the Permanent Account Number of R Systems is AABCR9541B.

(B) PURPOSE AND RATIONALE OF THE SCHEME OF AMALGAMATION

This Scheme of Amalgamation (hereinafier called ‘Scheme’) has been propounded
under Sections 230-232 and other applicable provisions, if any of the Act (as defined

hereinafter) for amalgamation of GM Solutions with R Systems.

GM Solutions forms part of the promoter group of R Systems. It presently holds
2,97,46,353 equity shares constituting about 24% of total paid-up equity share capital of

R Systems.

Pursuant to the proposed amalgamation, individual sharcholders of GM Solutions who
are promoter and promoters group (and their relative) of R Systems (‘Promoters”)
would directly hold the shares in R Systems which are currently held by GM Solutions

in the same proportion as they hold through GM Solutions.

This amalgamation would not only lead to simplification of the shareholding structure
and reduction of sharcholding tiers but alsc demonstrate the Promoter’s direct
commitment to and engagement with R Systems. It would also result in overall
reduction in administrative, managerial and other expenditure and operétional

rationalization, organizational efficiency and optimum utilization of various resources.
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There would be no change in the Promoter shareholding of R Systems. The promoters
would continue to hold the same percentage of shares in R Systems, pre and post the

" amalgamation of GM Solutions into R Systems.

Al costs, charges, taxes including dutics, levics and all other expenses, if any, arizing
out of or incurred in connection with and implementing this Scheme and matters
incidental thereto shall be borne by GM Solutions and / or its members. No cost,

charges, taxes pertaining to the Scheme shall be borne by R Systems.

Further, the Scheme also provides that Promoters shall indemnify R Systems and keep R
Systems indemniﬁéd for any contingent liabilities and obligations including all
demands, claims, suits, proceedings etc. which may be made or instituted by any third
party(ies) including governmental authorities on R Systems and are directly relatable to

GM Solutions or which may devolve on R Systems on account of this amalgamation.

In consideration of the above mentioned. rationale, this Scheme between GM Solutions

and R Systems is being proposed in accordance with the terms set out hereunder.

() PARTS OF THE SCHEME OF AMALGAMATION:

This Scheme of Amalgamation is divided into the following parts:

1. PART I - Defimtions;
2, PART II - Details of the Company such as share capital, directors and promoters;
3. PART NI -~ Amalgamation of GM Solutions Private Limited with R Systems

International Limited; and

4. PART IV — General Terms and Conditions.
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1.1.

1.3,

1.4.

PART -1
DEFINITIONS

In this Scheme (as defined hereinafier), unless repugnant to the meaning or context

thereof, the following expressions shall have the meaning mentioned therein below:

“Act” or “The Act” means the Companies Act, 2013 or Companies Act, 1956, fo the
extent applicable, including the rules and regulations made thereunder and will include
any statutory modifications, re-enactments and / or amendments thereof for the time being

in force;

“Applicable Laws” mean any statute, law, regulation, ordinance, rule, judgment, rule of
law, order, decree, ruling, bye-law, approval of any governmental authority, directive,
guideline, policy, clearance, requirement or other governmental restriction or any similar
form of decision of or determination by, or any interpretation or 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 of the date of this Scheme or at any time

thereafter;

“Appointed Date” means 01 January 2018 or such other date as may be fixed or
approved by NCLT of judicature at Delhi, or such other competent authority, as may be

applicable.

“Appropriate Authority” means any govermment, statutory, regulatory, departmental
or public body or authority of the Jurisdiction of Delhi, including Registrar of
Companies, NCT of Delhi and Haryana, New Delhi, Hon’ble NCLT, Securities and
Exchange Board of India (SEBI) and Stock Exchange(s) where the shares of R Systems

are listed.
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1.6.

1.7.

1.8.

1.9.

1.10.

112,

“Board” or “Board of Directors” in relation to the Amalgamated Company and the
Amalgamating Company, as the case may be, means the Board of Directors of such
company and include a duly authorised committee of the Board constituted for the

implementation of this Scheme.

“Effective Date” means the date on which certified copy(ies) of the Order of NCLT or
any other Appropriate Authority sanctioning this Scheme are filed with the Registrar of

Companies, NCT of Dethi and Haryana as required under the provisions of the Act.

“GM Solutions” or “the Amalgamating Company” means GM Solutions Private
Limited, a company incorporated under the Act and having its registered office at

B-104 A, Greater Kailash-1, New Delhi — 110048.

“IT Aet” means the provisions of the Income-tax Act, 1961 and the rules made

thereunder, as may be amended or re-enacted from time to time.

“NCLT” or “Tribunal” means Hon’ble National Company Law Tribunal at New

Delhi;

“R Systems” or “the Amalgamated Company” means R Systems International
Limited, a company incorporated under the Act and having its registered office at

B-104 A, Greater Kailash-1, New Delhi — 110048.

“Scheme” or “the Scheme” or “this Scheme™ means this Scheme of Amalgamation, in
its present form or with any modification(s) made or to be made and approved under

Clause 21 of this Scheme.
In this Scheme, unless the context otherwise requires:

a) references to persons shall include individuals, bodies corporate (wherever

incorporated), unincorporated associations and partnerships;
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b) the headings are inserted for ease of reference only and shall not affect the

construction or interpretation of this Scheme;
¢) words in the singular shall include the plural and vice versa;

d) any references in the Scheme to “upon the Scheme becoming effective™ or

“effectiveness of the Scheme” shall mean the Effective Date; 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 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,

DATE OF TAKING EFFECT AND OPERATIVE DATE

Upon the occurrence of the Effective Date, the Scheme set out herein in its present form
or with any modification(s} approved or imposed or directed by NCLT or any other

Appropriate Authority shall become operative with effect from the Appointed Date.
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PART-11

DETAILS OF DIRECTORS AND PROMOTERS

3. DETAILS OF SHARE CAPITAL, DIRECTORS AND PROMOTERS OF GM

SOLUTIONS AND R SYSTEMS

3.1.  The share capital structure of the GM Solutions as on September 15, 2017 is as

under;

Particulars Rupees

Authorized Capital

6,00,000 equity shares of Rs.10 each 60,00,000

Total 60,00,000

Issued, Subscribed and Paid up Capital

5,84,730 equity shares of Rs.10 each 58,47,360

Total ' 58,47,300

Subsequent to the above date and till approval of Scheme by Board, there is no change

in the share capital structure as set out above.

3.2. List of directors of GM Solutions is as follows:-

S. No. Name Address DIN No. Date of
R Appointment
Sartai Sinch 2051, Last Chance Court
] Rekhji & Gold River California 0732606 22/08/2006
95670 (USA)
Ramneet Sineh 2051, Last Chance Court :
2 Rekhi & Gold River California 00732301 29/09/20006
95670 (USA)
Kuldeep Baldev |A — 8, Sector - 23 Noida
3 Singh (U.P.)- 201301 (India) 02393948 0171072008
. 1704, Sector-29, Noida
4 |Anita Behl (UP)= 201301 (India) 01603183 04/08/2009
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3.3. List of promoters of GM Solutions is as foliows:-

S. No. Name Address

1. Satinder Singh Rekhi 2051, Last Chance Court Gold River California
95670 (USA)

2. Harpreet Rekhi 2051, Last Chance Court Gold River California
95670 (USA)

3. Sariaj Singh Rekhi 2051, Last Chance Court Gold River California
95670 (USA)

4. Ramneet Singh Rekhi 2051, Last Chance Court Gold River California
95670 (USA)

3. Amrita Rekhi 2051, Last Chance Court Gold River California
95670 (USA)

3.4.  The share capital structure of the R Systems as on September 15, 2017 is as under:

Particulars Rupees
Authorized Capital

20,00,00,000 equity sharcs_of Re. 1 each 20,00,00,000
Total | 20,60,00,0600
Issued, Subscribed and I"aid up Capital

12,39,52,925 equity shares of Re. 1 each 12,39,52,925
Total 12,39,52,925

Subsequent to the above date and till approval of Scheme by Board, there is no change

in the share capital structure as set out above.
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3.5

3.6.

List of directors of R Systems is as follows:-

I\?('). Name Address DIN No, Ap.ll;):it:t:fen ¢
i Rekhi | River, Catifornia 05670 (USA) | 00006955 | 1410571993
% | Baldev Singh | 2+ §of’§‘ff§fa) 23, Noida (U-P) = | 40006966 | 01/09/1997
| Aviragaain | [y 2T, Lohia Bagar, fgifﬁga‘d’ 00004801 | 03/08/2017
4, CR}::;I:;ca ?1—3{5);;(63 g:;izal)(has New Delhi 06912329 | 07/07/2014
5. gggieja ??go\gziiif;i{;)’il'ampura Delhi 02889310 | 29/06/2016
ol oot s

Subsequent to the above date and till approval of Scheme by Board, there is no change

“in the Directors as set oul above.

List of promoters and Promoter Group of R Systems is as follows:-

S. No. Name Address
1 Satinder Singh Rekhi 2051, Last Chance Court Gold River California
95670 (USA)
2 Harpreet Rekhi 2051, Last Chance Court Gold River California
95670 (USA)
3 Satinder & Harpreet 2051, Last Chance Court Gold River California
Rekhi Family Trust 95670 (LJSA)
4 RightMatch Holdings 1S Court, Bank Street, Twenty Eight,
Limited Cybercity, Ebene 72201, Mauritius
5 GM Solutions Private B-104 A, Greater Kaitash Part-1 New Dethi
Limited 110048 (India)
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6 Sartaj Singh Rekhi 2051, Last Chance Court Gold River California
05670 (USA)

7 Ramneet Singh Rekhi | 2051, Last Chance Court Gold River California
95670 (USA)

8 Kuldeep Baldev Singh | A —~ 8, Sector - 23 Noida (U.P.}- 201301 (India)

9 Anita Behil 1704, Sector-29, Noida (U.P.} - 201301 (India)

Subsequent to the above date and till approval of Scheme by Board, there is no change

in the promoters and promoters group of R Systems as set out above.
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4.1.

4.2,

5.1.

PART - 111

AMALGAM’ATION OF GM SOLUTIONS WITH R SYSTEMS

TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING

With effect from the Appointed Date, the entire business and whole of the undertaking
of Amalgamating Company including all its properties, assets and tax credit (such as
advance income tax, withholding tax credit, input credit of Goods and Service Tax and
Minimum Alternate Tax (‘MAT’) credit), if any, of whatsoever nature shall under the
pr_0visi0ns of sections 230 to 232 of the Act and pursuant to the order(s) of the NCLT or
any other Appropriate Authority sanctioning this Scheme and without further act,
instrument or deed be transferred and/or deemed to be transferred to and vested in
Amalgamated Company so as to become the properties and assets of Amalgamated

Company in accordance with Section 2(1B) of the Income Tax Act, 1961.

All the liabilities (including contingent liabilities) shall also, without any further act,
instrument or deed be transferred to and vested in and assumed by and/or deemed to be
transferred to and vested in and assumed by Amalgamated Company pursuant to the )
provisions of sections 230 to 232 of the Act, so as to become the liabilities of
Amalgamated Company and further that it shall not be necessary to obtain the consent
of any third f)aﬂy or other person who is a party to any confract or arrangement by virtue
of which such Habilities have arisen, in order to give effect to the provisions of this

Clause,
CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of Amalgamating
Company with Amalgamated Company, in terms of this Scheme Amalgamated

Company shall, without any further application, act or deed, issuc and allot Equity

For R Systems iniernat/)ww?td.
e,

=l
Company Secretary .

pﬂjcw‘”(



5.2,

5.3.

5.4.

Shares in dematerialized form to the members of Amalgamating Company whose names
appear in the Register of its members on the Effective Date or to such of their respective
heirs, executors, administrators or other legal representatives or other successors in title

as aforesaid in the following manner (hereinafter referred as New Equity Shares):-

%2.97,46,353 (Two Crore Niﬂety Seven Lakhs Forty Six Thousand Three Hundred
and Fifty Three Only) fully paid ap equity shares of the face value of Re. 1/-
{Rupee One) of R Systems International Lirl;ited to be issued and allotted to the
Equity Shareholders of GM Solutions Private Limited in the proportion of their

respective equity shareholding in GM Solutions Private Limited”

The fractional entitlement, if any, to which shareholders of the Amalgamating Company
may become entitled to upon issue of New Equity Shares pursuant fo Clause 5.1 above
would be rounded off by the Amalgamated Company to the nearest integer. However, in
no event, the number of New Equity Shares to be allotted by the Amalgamated
Company to the sharcholders of the Amalgamating Company shall exceed the total
number of equity shares held by the Amalgamating Company in the Amalgamated

Company.

The New Equity Shares in the Amalgamated Company, to be issued to the members of
the Amalgamating Company pursuant to Clause 5.1 above, shall be subject to the
Memorandum and Articles of Association of the Amalgamated Company and shall rank

pari passu, with the existing equity shares of the Amalgamated Company.

Upon New Equity Shares being issued and allotted by the Amalgamated Company to the
shareholders of the Amalgamating Company, in accordance with Clause 5.1 above, the
investment held by the Amalgamating Company in the share capital of the

Amalgamated Company shall, without any further application, act, instrument or deed
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5.5.

5.6.

5.7.

stand cancelled. The shares of Amalgamated Company held by the Amalgamating
Company in dematerialized form shall be extinguished, on and from such issue and

allotment of New Equity Shares.

Such reduction of share capital of Amalgamated Company as provided in Clause 5.4
above shall be effected as an integral part of the Scheme and the orders of NCLT
sanctioning the Scheme shall be deemed to be an order under Section 66 and any other
aynpiicabfe provisions of the Act confirming the reduction. The Amalgamated Company
shall not be required to add the words “and reduced” as a suffix to its name consequent

upon such reduction.

Upon New Equity Shares being issued and allotted by the Amalgamated Company to the
members of the Amalgamating Company, in accordance with Clause 5.1, the share
certificates in relation to the shares held by the said members in the Amalgamating
Company shall be deemed to have been cancelled and extinguished and be of no effect

on and from such issue and allotment.

New Equity Shares to be issued by the Amalgamated Company pursuant to Clause 5.1
above shall be issued in dematerialized form by the Amalgamated Company. In that
relation, the members of the Amalgamating Company shall be required to have an
account with a depository participant and shall be required to provide details thereof and
such other confirmations as may be required. In the event any member has not provided
the requisite details relating to his/ her/ its account with a depository participant or other
confirmations as may be required or if the details furnished by any member do not
permit electronic credit of the shares of the Amalgamated Company, then the
Amalgamated Company shall issue New Equity Shares in physical form to such member

or members.
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5.8.

5.9,

5.10.

New Equity Shares of the Amalgamated Company issued in terms of Clause 5.1 of this
Scheme will be listed and/ or admitted to trading on the NSE and BSE where the shares
of the Amalgamated Company are listed and/or admitted to trading in terms of the

Listing Agreement.

The Amalgamated Company shall enter into such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the said Stock
Exchanges. On such formalities being fulfilled the said Stock Exchanges shall list and/or

admit such New Equity Shares for the purpose of trading.

The issue and allotment of equity shares by the Amalgamated Company to the members
of the Amalgamating Company pursuant to Clause 5.1 above is an integral part of this

Scheme.

The approval of this Scheme by the members of the Amalgamated Company shall be
deemed to be due compliance of the provision of 62 of the Companies Act, 2013 and
other relevant and applicable provisions of the Act for the issue and allotment of equity
shares by the Amalgamated Company to the members of the Amalgamating Company,

as provided in this Scheme.
ACCOUNTING TREATMENT

With effect from the Appointed Date and upon the Scheme becoming effective, the
Amalgamated Company shall account for the amalgamation of the Amalgamating
.Company in its books of accounts as per the ‘Pooling of Interest Method® as described in
Accounting Standard — 14 “Accounting for Ama.lgamalions” issued by the Institute of

Chartered Accountants of India such that:
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6.1

6.2.

6.3

6.4,

6.5.

Amalgamated Company shall, record all the assets, liabilities, debts including the
reserves and surplus of Amalgamating Company, vested in Amalgamated Company
pursuant to this Scheme, at their book values as appearing in the books of
Amalgamating Company, at the close of business of the day immediately preceding the

Appointed Date.

The equity shares of Amalgamated Company held by Amalgamating Compény shall
stand cancelled and accordingly the equity share capital of Amalgamated Company to
the extent of face value of shares held by Amalgamating Company shall be substituted

by the Equity Shares being issued by Amalgamated Company.

With effect from the Appointed Date and upon the Scheme becoming effective, the
inter-company balances and investments (including the investments of Amalgamating
Company in the Amalgamated Company and vice versa), if any, appearing in the books
of accounts of Amalgamating Company and Amalgamated Company shall stand

cancelled.

The difference, if any, between the book value of assets and liabilities including the
reserves and surplus of Amalgamating Company recorded as per Clause 6.1 and Clause
6.2 above and after effecting adjustments mentioned in Clause 6.2 and Clause 6.3 above,

shall be adjusted in the reserves of Amalgamated Company.

In case of any difference in accounting policy between Amalgamating Company and
Amalgamated Company, the impact on account of change in the accounting policy to
achieve uniformity on account of Amalgamation will be quantified and adjusted in the
reserves to ensure that the financial statements of Amalgamated Company reflect the

financial position on the basis of consistency in the accounting policies.
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6.6.

6.7.

7.1

it is further provided that if the resultant figure as per Clause 6.4, after adjustment as per
Clause 6.5 above, is negative, then such negative reserve shall be adjusted against the
existing Capital Redemption Reserve and Securities Premium Account, to the extent

available with the Amalgamated Company as on the Effective Date.

Such reduction of Capital Redemption Reser?es and Securities Premium Account of
Amalgamated Company as provided in Clause 6.6 above shall be effected as an integral
part of the Scheme and the orders of NCLT sanctioning the Scheme shall be deemed to
be an order under Section 66, Section 52 and any other applicable provisions of the Act
confirming the reduction. The Amalgamated Company shall not be required to add the

words “and reduced” as a suffix to its name consequent upon such reduction,

INCREASE IN AUTHORISED SHARE CAPITAL OF AMALGAMATED

COMPANY

Upon the Scheme becoming effective, the authorized share capital of Amalgamated
Company in terms of its Memorandum of Association and Articles of Association shall
automatically stand enhanced without any further act, instrument or deed on the part of
Amalgamated Company by the authorized share capital of Amalgamating Company as
on the Effective Date and the Memorandum of Association and Articles of Association
of Amalgaméted Company (relating to the authorized share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and amended, and consent
of the shareholders to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment and no further resolutio\n(s) under Section 13, 14 and 61 and
other applicable provisions of the Companies Act, 2013, would be required to be
separately passed and for this purpose the stamp duties and fees paid on the authorized

share capital of Amalgamating Company shall be utilized and applied to the increased

"
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7.2.

8.1

9.1,

9.2.

authorized share capital of Amalgamated Company and no payment of any extra stamp
duty and / or fee shall be payable by Amalgamated Company for increase in the

authorized share capital to that extent.

Pursuant to this Scheme, Amalgamated Company shali file the requisite forms with the
Registrar of Companies, Delhi or any other Applicable Authority for such increase of

the authorized share capital.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of Amalgamating
Company, if any, in service on the Effective Date shall become staff, workmen and
employees of Amalgamated Company with effect from the Appointed Date without any
break, discontinuance or interruption in their service and on the basis of continuity of
service, and the terms and conditions of their employment with Amalgamated Company
shall not be less favorab‘le than those applicable to them with reference to Amalgamating

Company, on the Effective Date.
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Amalgamating Company,
pending and / or arising on or after the Appointed Date, shall not abate or be discontinued
or be in. any way prejudicially affected by reason of the Scheme or by anything contained
in the Scheme but shall be continued and enforced by or against the Amalgamated
Company as_the case may be, in the manner and to the same extent as would or might

have been continued and enforced by or against the Amalgamating Company.

The Amalgamated Company undertakes to have all legal and / or other proceedings

initiated by or against the Amalgamating Company referred to in Clause 9.1 above,
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9.3.

10.

10.1.

10.2.

transferred in its name and to have the same continued, prosecuted and enforced by or

against the Amalgamated Company, to the exclusion of the Amalgamating Company.

After the Effective Date, the Promoters undertake to keep harmless and indemnify and
keep indemnified from time to time the Amalgamated Company from and against any
contingent liabilities and obligations relatable to the Al.nalgamating Company including
all demands, claims, suits, proceedings and the like which have, shall or may be made or
instituted by any person, authority, Government of ln;iia, firm, company, body corporate
or o:-génﬁsation against the Amalgamated Company, directly relating to the
Amalgamating Company and / or against any financial liability/claim that may arise
against the Amalgamated Company by virtue of transfer and vestinlg of the
Amalgamating Company into the Amalgamated Company under and pursuant to this

Scheme.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC

With effect from the Appointed Date and upon the Scheme becoming effective, all
coniracts, deeds, bonds, agreements, schemes, arrangements, isurance policies,
inden.mities_. guarantees and other instruments of whatsoever nature in relation to the
Amalgamating Company, or to the benefit of which th.e Amalgamating Company may be
eligible, and which are subsisting or having effect on or immediately before the Effective
Date, shall be in full force and effect, on or against or in favour of the Amalgamated
Company and may be enforced as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Cmnpany had been a party or beneficiary or obligee thereto

or thereunder.

For the aveidance of doubt and without prejudice to the generality of the foregoing, it is

clarified that upon coming into effect of this Scheme, all consents, permissions, licenses,
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10.3.

11.

certificates, clearances, authorities, power of attorney, _if any given by, issued to or
executed in favour of the Amalgamating Company shall stand transferred to the
Amalgamated Company, as if the same were originally given by, issued to or executed in
favour of the Amalgamated Company, and the Amalgamated Company shall be bound ny'
the terms thereof, the obligations and duties thereundér, and the rights and benefits under
the same shall be available to the Amalgamated Company. The Amalgamated Company
shail make applications and dor all such acts or things which may be necessary to obtain
relevant approvals from the concerned Governmental Authorities as may be necessary in

this behalf.

The Amalgamated Company, at any time after the Scheme becoming effective in
accordance with the provisions heréof, if so required under any law or otherwise, will
execute deeds of confirmation or other writings or arrangements with any party to any
contract or arrangement in relation to the Amé]gamating Company to which the
Amaigamatiﬁg Company is a party in order to give formal effect to the above provisions.
The Amalgamated Company shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Amalgamating Company and to
carry out or perform all such formalities or compliances, referred to above, on behalf of

the Amalgamating Company.
OTHER ENTITLEMENTS

All cheques and other neg():ﬁable instruments, payment orders received in the name of
the Amalgamating Company after the Effective Date shall be accepted by ti.ae bankers of
the Amalgamated Company and credited to th;‘s account of the Amalgamated Company.
Similarly, the bankers of the Amalgamated C-C;l'll])any shall honour cheques issued by the

Amalgamating Company, which are presented after the Effective Date.
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12, TREATMENT OF TAXES/DUTIES/CESS ETC.

12.1. 1t is expressly clarified that upon the Scheme becoming effective all taxes payable by the
Amalgamating Company from the Appointed Date onwards shall be treated as the tax
liability of the Amalgamated Company. Similarly all credits for tax deduction at source on
income of the Amalgamating Company shall be given to the Amalgamated Company; or
obligation for deduction of tax at source on any payment made by or to be made by the
Amalgamated Company shall be made or deemed to have been made and duly complied
with if so made by the Amalgamating Company. Similarly any advance tax payment
required to be made by specified due dates in the tax laws shall also be deemed to have

been made correctly if so made by the Amalgamating Company.

12.2.  All taxes of any nature, duties, cess or any other like payment or deductions made by the
Amalgamating Company to any statutory authorities such as income tax, goods and
service tax etc. or any tax deduction or coliéction at source, relating to the period after the
Appointed Déte up to the Effective Date shall be deemed to have been on account of or
paid by the Amalgamated Company and the relevant authorities shall be bound to transfer
to the account of and give credit for the same to the Amalgamated Company upon the
passing of the orders on this Scheme by NCLT and upon relevant proof and documents

being provided to the said authorities.

12.3.  Upon the Scheme becoming effective, the Amalgamated Company is also expressly
permitted to revise its income tax, withholding tax, goods and service tax and other
stéiutory returns and filings under the tax laws notwithstanding that the period of filing/
revising such returns may have lapsed and to claim refunds, tax credit (such as advance
income tax, withholding tax credit, input credit of Goods and Service Tax and Minimum

Alternate Tax (*MAT’) credit), etc., pursuant to the provisions of this Scheme. The
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13.

13.1.

13.2.

13.3.

13.4.

Amalgamated Company shall be entitled to refund and/or set off all amounts paid by the

Amalgamating Company or the Amalgamated Company under Income Tax or any other

disputed amount under appeal, if any, upon this Scheme being effective.
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and upto and inciuding the Effective Date:

The Amalgamating Company undertakes to preserve and carry on the business with
reasonable diligence and business prudence and shall not undertake financial
commitments or sell, transfer, alienate, charge, mortgage, or encumber or otherwise deal

with or dispose of any undertaking or any part thereof save and except in each case:

13.1.1. if the same is in its ordinary course of business as carried on by it as on the date of

filing this Scheme with NCLT; or
13.1.2. if the same is expressly permitted by this Scheme; or

13.1.3. if prior written consent of the Board of Directors or its committee thereof of the

Amalgamated Company has been obtained.

The Amalgamating Company shall carry on and be deemed to have carried on all business

and activities and shall stand possessed of all the assets, rights, title and interest of the

Amalgamating Company for and on account of, and in trust for the Amalgamated

Company.

All profits and cash accruing to or Josses arising or incurred (including the effect of taxes,
if any, thereon), by the Amalgamating Company, shall for all purposes, be treated as the

profits or cash or losses, of the Amalgamated Company.

All accretions and depletions to the Amalgamating Company shall be for and on account

of the Amalgamated Company.
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13.5. Any of the rights, powers, aqthorities, privileges, attached, related or pertaining 1o or
exercised by the Amalgamating Company shall be deemed to have been exercised by the
Amalgamating Company for and on behalf of, and in trust for and as an agent of the
Amalgamated Company. Similarly, any o_f the obligations, duties and commitments
attached, related or pertaining to the Amalgamating Company that have been undertaken
or discharged by the Amalgamating Company, shall be deemed to have been undertaken

for and on behalf of and as an agent for the Amalgamated Company.

13.6.  The Amalgamating Company shall not vary the terms and conditions of service of its

employees except in the ordinary course of its business.
14. DIVIDENDS

14.1.  Notwithstanding the above Clause 13, until the Effective Date, the Amalgamated
Company and the Amalgamating Company shall be entitled to declare and pay dividends,
whether interim or final, to its shareholders in respect of the accounting period prior to the
Effective Date out of its income / cash, if any, lying with the Amalgamated Company and

the Amalgamating Company.

14.2.  The holders of the shares of the Amalgamated Company and the Amalgamating Company
shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing
rights under their respective Articles of Association including the right to receive

dividends.

14.3. It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed (o confer any right on any shareholder of
the Amalgamated Company and / or Amalgamating Company to demand or claim any
dividends which, subject to the provisions of the Act, shall be entirely at the discretion of

the respective Boards of Directors of the Amalgamated Company and / or Amalgamating
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16.

17.

Company respectively, and subject to the approval, if required, of the shareholders of the

Amalgamated Company and / or Amalgamating Company respectively.

UTILIZATION OF AVAILBLE CASH, SURPLUS ASSETS OR INCOME BY

THE AMALGMATING COMPANY

Notwithstanding the above Clause 13, until the Effective Date, Amalgamating Company -
shall have the right to utilize available cash, bank balances, surplus assets or ils income
(other than the shares held in the Amalgamated Company) for the purpose of meeting the
expenses in the ordinary course of its business or for the purpose(s) sﬁeciﬁed in this

Scheme including the expenses incurred for implementation of this Scheme.
SAVING OF CONCLUDED TRANSACTIONS

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

things done and executed by and / or on behalf of the Amalgamated Company.
COMPLIANCE WITH SECTION 2(1B) OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme as they relate to the amalgamation of Amalgamating
Company into and with Amalgamated Company have been drawn up to comply with the
conditions 1‘e].ating to “amalgamation” as defined undér Section 2(1B) of the Income-tax
Act, 1961, If any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section of the Income-tax Act, 1961, at a later

date including resulting from an amendment of law or for any other reason whatsoever,
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18.

the provisions of the said Section of the Income-tax Act, 1961, shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with Section
2(1B) of the Income tax Act, 1961. Such modification will, however, not affect the other

parts of the Scheme.
DISSOLUTION OF THE AMALGAMATING COMPANY

On the Scheme becoming effective, the Amalgamating Company shall without any

further act or deed stand dissolved without being wound up.
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19.

20.

21.

PART -1V

GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

The Amalgamating Company and the Amalgamated Company shall, with all reasonable

- dispatch, make applications or petitions under Sections 230-232 and other applicable

- provisions of the Act to NCLT or any other Appropriate Authority, for sanction of this

Scheme under the provisions of faw.
APPROVAL OF THE SCHEME THROUGH E-VOTING

The approval of shareholders of the Amalgamated Company shall be obtained through
e-Voting (after disclosure of all material facts in the explanatory statement sent to the
shareholders in relation to this Scheme), The Schéme shall be acted upon only if the
votes cast by public shareholders in favour of the resolution are more than the number of
votes cast by public shareholders against it in accordance with the Securities and
Exchange Board of India (“SEB]I”) 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.
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Amalgamating Company and the Amalgamated Company, by their respective Board
of Directors (or committees of their respective Board of Directors) may assent to any
modifications / amendments including withdrawal / termination to the Scheme or to any
conditions or limitations that NCL.T and / or any other authority may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or appropriate by the

their respective Board of Directors (or commiittees of their respective Board of Directors).
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.The Amalgamating Company and the Amalgamated Company, by their respective Board
of Directors (or committees of their respective Board of Directors), be and are hereby
authorized to take all such steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions of law or otherwise, whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by virtue

of the Scheme and / or any matter concerned or connected therewith.
22. CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

22.1.  The Scheme being approved by the requisite majorities in number and value of such
classes of persons inc_luding the respective members and / or creditors of the
Amalgamating Company and the Amalgamated Company, as prescribed under the Act
and / or as may be directed by NCLT or any other Appropriate Authority as may be

applicable.

22.2.  The sanction of this Scheme by NCLT or any other Appropriate Authority under
Sections 230 to 232 and other applicable provisions, if any of the Act in favour of the

Amalgamating Company and the Amalgamated Cdmpany.

223,  Certified or authenticated copy of the order of NCLT sanctioning the Scheme being filed
with the Registrar of Companies, NCT of Delhi and Haryana, New Delhi by the

Amalgamating Company and the Amalgamated Company.

22.4. The requisite, consent, approval or permission of the Central Government or any other
statutory or regulatory authority, if any, which by law may be necessary for the

implementation of this Scheme.
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23.

24,

25.

SEVERABILTY

If any provision of this Scheme is found 1o be unworkable for any reason whatsoever or
unenforceable under the present or future Laws, then subject to the decision of the
Amalgamating Company and the Amalgamated Company, such part shall be severable
from the remainder of this Scheme and shall not affect the validity or implementation of

the other parts and/or provisions of this Scheme.
EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 22 not being
obtained and / or the Scheme not being sanctioned by NCLT or such other Appropriate
Authority, if any, this Scheme shall stand revoked, cancelied and be of no effect, save
and except in respect 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 governed and be preserved or worked ouf as is specifically provided
in the Scheme or as may otherwise arise in law and agreed between the respective
partics to this Scheme. Promoters and / or the Amalgamating Company shall bear and

pay costs, charges and expenses for and or in connection with the Scheme.
COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any, arising
out of or incurred in connection with and implementing this Scheme and matters
incidental thereto shall be borne by GM Solutions and / or its members. No cost,

charges, taxes pertaining to the Scheme shall be borne by R Systems.
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