
SCHEME OF ARRANGEMENT 

BETWEEN 

INDIA TRANSACT SERVICES LIMITED 

AND 

AGS TRANSACT TECHNOLOGIES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF 

COMPANIES ACT, 2013 AND THE RULES FRAMED THEREUNDER) 

I. PREAMBLE 

This Scheme of Arrangement (“Scheme”) is presented under Sections 230 to 232 and other 

relevant provisions of the Companies Act, 2013 for the demerger of the Merchant 

Acquisition Business Undertaking (as defined hereinafter) of India Transact Services 

Limited (“the Demerged Company”) and transfer of the same to AGS Transact 

Technologies Limited (“the Resulting Company” or “AGS”). The Scheme also provides 

for various other matters consequential, supplemental and / or otherwise integrally 

connected herewith, 

The Demerged Company and the Resulting Company are collectively referred to as 

“Parties” or “Companies” and individually as “Party” or “Company”. 

Il. BRIEF DESCRIPTION OF THE COMPANIES 

(i) India Transact Services Limited (“the Demerged Company” or “ITSL”) is a public 

limited company incorporated on 11 July 2007 under the provisions of the Companies 

Act, 1956 with its registered office located at 601-602, Trade World, B- Wing, Kamala 

Mill Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400013, Maharashtra, 

India and corporate office located at 14th Floor, Tower 3, One International Center, 

Senapati Bapat Marg, Prabhadevi (West), Mumbai-400013, Maharashtra, India. ITSL 

was incorporated with the objective of providing device based and device less payment 

solutions, prepaid and loyalty programs and other payment services processing platform 

for routing commercial and retail payments between buyers and sellers across the 

country. It also holds a valid Prepaid Payment Instruments (“PPI”) license, issued by 
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the Reserve Bank of India. ITSL is a wholly owned subsidiary of AGS Transact 

Technologies Limited. 

(ii) AGS Transact Technologies Limited is a public limited company incorporated on 11 

December 2002 under the provisions of the Companies Act, 1956 with its registered 

office located at 601-602, Trade World, B-Wing, Kamala Mill Compound, Senapati 

Bapat Marg, Lower Parel, Mumbai — 400013, Maharashtra, India and corporate office 

located at 14th Floor, Tower 3, One International Center, Senapati Bapat Marg, 

Prabhadevi (West), Mumbai-400013, Maharashtra, India. The shares of AGS are listed 

on the National Stock Exchange of India Limited and BSE Limited since January 2022. 

AGS is engaged in the business of supplying, installing and managing technology- 

based automation products and providing related services to its customers in Banking, 

Petroleum, Color and Retail sectors. It also provides complete ATM Outsourcing, 

Intelligent Cash Deposit (ICD), ATM Managed Services, Digital payment services 

which includes toll and transit solutions, services through point of sale (POS) machine, 

transaction switching and processing services to various banks, financial institutions 

and other companies. 

Ill. OVERVIEW AND OPERATION OF THE SCHEME 

This Scheme provides for: 

(i) The demerger, transfer and vesting of the Demerged Undertaking (as defined 

hereinafter) from the Demerged Company to the Resulting Company on a going 

concern basis in the manner set out in this Scheme and other applicable provisions of 

the Act; and 

(ii) various other matters consequentially or integrally connected therewith, pursuant to the 

provisions of Sections 230 to 232 and other applicable provisions of the Act. 

The Demerged Company will continue to pursue its interests in and carry on the Remaining 

Business (as defined hereinafter) as is presently being carried out. 

IV. RATIONALE OF THE SCHEME 

e The Resulting Company is engaged in the business of providing customized products 

and services comprising ATM and Cash Recycler Machines (“CRM”) outsourcing, 

cash management and digital payment solutions. The Demerged Company is engaged 

in the business of Merchant Acquisition Business and also holds a valid PPI license, 

issued by the Reserve Bank of India. The Demerged Company is a wholly owned 

subsidiary of the Resulting Company. 
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e Currently, many large Merchant Acquisition Business contracts are secured by the 

Resulting Company which are further subcontracted and serviced by the Demerged 

Company. 

e The Scheme aims to consolidate the Merchant Acquisition Business activities under the 

Resulting Company, fostering better, more efficient, and economical resource 

management. This consolidation is expected to create synergies, particularly in the 

development of the Merchant Acquisition Business, offering improved opportunities for 

growth and scalability. 

e The Scheme, inter-alia, also leads to vertical integration of the Merchant Acquisition 

Business into the Resulting Company, thereby enabling it to position itself in a better 

manner in the market. The Resulting Company will be capable of providing a 

comprehensive range of services, from software solutions development to seamless 

transaction platforms, enhancing its competitiveness and market presence allowing the 

Resulting Company to offer the entire range of services to its customers starting from 

development and designing of software solutions to providing payment platforms for 

carrying out transactions. 

e The Scheme shall facilitate the Demerged Company to entirely focus on the PPI 

business, which includes contracts from prominent entities like Patanjali Ayurved 

Limited, Bharuwa Solution Pvt. Limited and Bangalore Metro Rail Corporation 

Limited (BMRCL). The Demerged Company has also initiated pilot in automated 

fuelling based solution through the PPI business. This focused approach is expected to 

enable the Demerged Company to capitalize on the existing contracts and explore 

prospective business opportunities, thus aligning with and attracting potential clients 

interested in the PPI business. PPI license enables us to provide consumer centric 

solutions and open loop PPI card shall create better opportunities providing better 

consumer experience in making payments. 

e The Scheme will reduce management overlap and integrate the business functions, 

thereby streamlining the business structure of the group. The Scheme will ultimately 

result in better, efficient, and economical management, cost savings, pooling of 

resources, creating better synergies across the group, optimum utilization of resources, 

rationalization of administrative expenses/ services, and further development and 

growth of the respective businesses. 

e The Scheme is between a holding company and its wholly owned subsidiary and shall 

not in any manner be prejudicial to the interests of concerned shareholders/ creditors of 

the Companies and the general public at large. 

In view of the aforesaid advantages, the Board of Directors of the Demerged Company and 

the Resulting Company have considered and proposed this Scheme of Arrangement 
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Vi. 

between ITSL and AGS and their respective shareholders and creditors at their meetings 

dated 19 March, 2024 and 19 March 2024, respectively. 

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX 

ACT, 1961 

This Scheme has been drawn up to comply with the conditions relating to “Demerger”’ as 

specified under Section 2(19AA) of the Income-tax Act, 1961. If any of the terms or 

provisions of this Scheme are found or interpreted to be inconsistent with the provisions of 

Section 2(19AA) of the Income-tax Act, 1961 at a later date including as a result of 

amendment of Applicable Law or the enactment of a new legislation or for any other reason 

whatsoever, the provisions of Section 2(19AA) of the Income-tax Act, 1961 or the 

corresponding provision of any amended or newly enacted Applicable Law shall prevail and 

the Scheme shall stand modified to the extent determined necessary to comply with the 

provisions of Section 2(19AA) of the Income-tax Act, 1961 or the corresponding provision 

of the amended or newly enacted Applicable Law. Such modification will, however, not 

affect the other parts of the Scheme. 

PARTS OF THE SCHEME 

The Scheme is divided into following three parts: 

(i) Part A - Deals with definitions, date of taking effect and share capital; 

(ii) Part B - Deals with the transfer and vesting of the Demerged Undertaking from the 

Demerged Company into the Resulting Company and consideration therefor; 

(iii) Part C - Deals with general terms and conditions. 
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1.2 

1.4 

1.5 

1.7 

PART A 

DEFINITIONS AND SHARE CAPITAL 

DEFINITIONS 

In this Scheme, unless inconsistent with the subject or context thereof, the following expressions 

shall have the following meaning: 

“Act” or “the Act” means the Companies Act, 2013, the rules and regulations made thereunder 

and will include any statutory modification or re-enactment thereof for the time being in force. 

“Applicable Law(s)” means any statute, notification, bye laws, regulations, guidelines, rule or 

common law, policy, code, directives, ordinance, schemes, notices, orders or instructions 

enacted or issued or sanctioned by any Appropriate Authority including any modification or re- 

enactment thereof for the time being in force. 

“Appointed Date” means 1* April 2023, or such other date as may be fixed or approved by the 

National Company Law Tribunal or such other competent authority. 

“Appropriate Authority” means any national, state, provincial, local or similar government, 

governmental, statutory, regulatory or administrative authority, government department, agency, 

commission, board, branch, tribunal or court or other authority authorized to make laws, rules, 

regulations, standards, requirements, procedures or to pass directions or orders having the force 

of law, or any non-governmental regulatory or administrative authority, body or other 

organization to the extent that the rules, regulations and standards, requirements, procedures or 

orders of such authority, body or other organization have the force of law. 

“Board of Directors” or “Board” in relation to the Demerged Company and the Resulting 

Company, as the case may be, means the board of directors of such company, and shall include a 

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 pertaining to this Scheme 

or any other matter relating thereto; 

“Central Government” means the office of the Regional Director (Western Region), Ministry 

of Company Affairs, Everest, 5 Floor, 100, Marine Lines, Mumbai — 400002 in the State of 

Maharashtra. 

“Confirmation Order” means order sanctioning the Scheme issued by the National Company 

Law Tribunal, pursuant to the provisions of section 230(6) of the Companies Act, 2013. 

“Demerged Company” or “ITSL” means India Transact Services Limited, a public limited 

company incorporated under the provisions of the Companies Act, 1956 holding CIN 

U72900MH2007PLC172249 and having its registered office located at 601-602, Trade World, 
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1.9 

B-Wing, Kamala Mill Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400013, 

Maharashtra, India and corporate office located at 14th Floor, Tower 3, One International 

Center, Senapati Bapat Marg, Prabhadevi (West), Mumbai-400013, Maharashtra, India 

“Demerged Undertaking” or “Merchant Acquisition Business Undertaking” shall mean all 

the activities, properties, investments and liabilities, of whatsoever nature and kind and 

wheresoever situated, pertaining to Merchant Acquisition Business and shall include (without 

limitation): 

a) 

b) 

c) 

d) 

all immovable properties, if any, i.e. land together with the buildings and structures 

standing thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies 

or otherwise) currently being used for the purpose of and in relation to the Merchant 

Acquisition Business and all documents (including panchnamas, declarations, receipts) of 

title, rights and easements in relation thereto and all rights, covenants, continuing rights, 

title and interest in connection with the said immovable properties; 

all assets, as are movable in nature pertaining to and in relation to the Merchant 

Acquisition Business, whether present or future or contingent, tangible or intangible, in 

possession or reversion, corporeal or incorporeal (including electrical fittings, furniture, 

fixtures, appliances, accessories, office equipment, communication facilities and 

installations), actionable claims, current assets, earnest monies and sundry debtors, 

financial assets, outstanding loans and advances, recoverable in cash or in kind or for value 

to be received, provisions, receivables, cash and bank balances and deposits including 

accrued interest thereto with Appropriate Authority, banks, customers and other persons, 

the benefits of any bank guarantees, performance guarantees and tax related assets, 

including but not limited to input tax credit for goods and services tax, CENVAT credits, 

value added/ sales tax/ entry tax/ credits or set-offs, advance tax, tax deducted at source, 

tax collected at source and tax refunds; 

all permits, licenses, permissions including municipal permissions, right of way, approvals, 

clearances, consents, benefits, registrations, rights, entitlements, credits, certificates, 

awards, sanctions, allotments, quotas, no objection certificates, exemptions, concessions, 

subsidies, liberties and advantages including those relating to privileges, powers, facilities 

of every kind and description of whatsoever nature and the benefits thereto that pertain 

exclusively to the Merchant Acquisition Business; 

all contracts, agreements, memoranda of understanding, memoranda of undertakings, 

memoranda of agreements, memoranda of agreed points, minutes of meetings, bids, 

tenders, expression of interest, letter of intent, hire and purchase arrangements, lease / 

license agreements, tenancy rights, agreements / panchnamas for right of way, equipment 

purchase agreements, purchase and other agreements with the supplier / manufacturer of 

goods / service providers, other arrangements, undertakings, deeds, bonds, schemes, 
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e) 

g) 

h) 

concession agreements, insurance covers and claims, clearances, other instruments of 

whatsoever nature and description, whether written, oral or otherwise and all rights, title, 

interests, claims and benefits thereunder pertaining to the Merchant Acquisition Business; 

all applications (including hardware, software, licenses, source and scripts), registrations, 

goodwill, licenses, trade names, service marks, copyrights, patents, domain names, 

designs, intellectual property rights (whether owned, licensed or otherwise, and whether 
registered or unregistered), trade secrets, research and studies, technical knowhow, 

confidential information and all such rights of whatsoever description and nature that 
pertain exclusively to the Merchant Acquisition Business; 

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line 

connections and installations, utilities, electricity and other services, reserves, provisions, 
funds, benefits of assets or properties or other interests held in trusts, registrations, 
contracts, engagements, arrangements of all kind, privileges and all other rights, 
easements, liberties and advantages of whatsoever nature and wheresoever situated 

belonging to or in the ownership, power or possession and in control of or vested in or 

granted in favor of or enjoyed by Demerged Company pertaining to or in connection with 

or relating to Demerged Company in respect of the Merchant Acquisition Business and all 

other interests of whatsoever nature belonging to or in the ownership, power, possession or 

control of or vested in or granted in favor of or held for the benefit of or enjoyed by 

Demerged Company and pertaining to the Merchant Acquisition Business; 

all books, records, files, papers, engineering and process information, software licenses 

(whether proprietary or otherwise), test reports, computer programs, drawings, manuals, 

data, databases, quotations, lists of present and former suppliers including service 

providers, pricing information, investment list, instruction slips, portfolio management 

statements, mutual fund statements, share certificates, fixed deposit/bond receipts and all 

other books and records, whether in physical or electronic form, that pertain to the 

Merchant Acquisition Business; 

all debts, liabilities including contingent liabilities, duties, taxes obligations of Demerged 

pertaining to the Merchant Acquisition Business and/or arising out of and/or relatable to 

the Merchant Acquisition Business including: 

(i) the debts, liabilities, duties and obligations of Demerged Company which arises out 

of the activities or operations of the Merchant Acquisition Business; 

(ii) specific loans and borrowings raised, incurred and utilized solely for the activities or 

operations of or pertaining to the Merchant Acquisition Business; 

(iii) in cases other than those referred to in sub-clause (i) or sub-clause (ii) above, so 

much of the amounts of general or multipurpose borrowings, if any, of Demerged 
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1.10 

1.12 

1.13 

1.14 

1.15 

1.16 

Company, as stand in the same proportion which the value of the assets transferred 

pursuant to the demerger bears to the total value of the assets of Demerged Company 

immediately prior to the Appointed Date; 

i) all employees of Demerged Company employed / engaged in the Merchant Acquisition 

Business as on the Effective Date; and 

j) all legal or other proceedings of whatsoever nature that pertain to the Merchant 

Acquisition Business. 

It is clarified that the question of whether a specified asset or liability or employee or legal 

proceeding pertains to the Merchant Acquisition Business or arises out of the activities or 

operations of the Merchant Acquisition Business shall be decided by mutual agreement 

between the Board of the Demerged Company and Resulting Company. 

“Effective Date” means the last of the date on which the conditions specified in 22 of this 

Scheme are fulfilled. References in this Scheme to the date of "coming into effect of this 

Scheme" or "upon the Scheme being effective" shall mean the Effective Date. 

“Employee” means a permanent employee of the company who has been working in India or 

outside India or a director of the company, whether a whole-time director or not. 

“Merchant Acquiring Business” means the business of providing electronic payment 

solutions, payment processing, risk management, chargeback management, and integrated 

payment solutions which integrate a variety of payment channels and facilitate acceptance of 

payments through different payment channels, typically through point-of-sale machines / quick 

response codes. 

“NCLT” means the National Company Law Tribunal bench at Mumbai. 

“PPI Business” means the business of issuance and maintenance of prepaid cards and providing 

various Corporate solutions by issuance of Prepaid crads. It shall include all the activities, 

properties, investments and liabilities, of whatsoever nature and kind and wheresoever situated, 

pertaining to the PPI Business 

“Registrar” means the Registrar of Companies (Western Region) Maharashtra at Mumbai. 

“Remaining Business" means all the undertakings, businesses, activities, operations, assets and 

liabilities, including PPI Business, of the Demerged Company other than those comprised in the 

Demerged Undertaking. 

“Resulting Company” or “AGS” means AGS Transact Technologies Limited, a public limited 

company incorporated under the provisions of the Companies Act, 1956 holding CIN 

L72200MH2002PLC138213 and having its registered office located at 601-602, Trade World, 

B-Wing, Kamala Mill Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400013, 
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1.18 

1.19 

1.20 

2.1 

22 

2.3 

2.4 

2.5 

2.6 

2.7 

2.8 

Maharashtra, India and corporate office located at 14th Floor, Tower 3, One International 

Center, Senapati Bapat Marg, Prabhadevi (West), Mumbai-400013, Maharashtra, India. 

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present 

form as submitted to the Central Government for sanction including any modifications / 

amendments thereto / therein made under Clause 20 of the Scheme. 

“Stock Exchanges” shall mean BSE Limited and National Stock Exchange of India Limited. 

“Tax” means all forms of taxes and statutory, governmental, state, central, provincial, local 

governmental or municipal impositions, duties, contributions and levies and whether levied by 

reference to income, profits, book profits, gains, net wealth, asset values, turnover, added value 

or otherwise and shall further include payments in respect of or on account of tax, whether by 

way of deduction at source, advance tax, minimum alternate tax or otherwise or attributable 

directly or primarily to the Demerged Company or the Resulting Company or any other person 

and all penalties, charges, costs and interest relating thereto; 

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, as the case may be, including any statutory modification or re-enactment 

thereof from time to time. 

INTERPRETATION 

In this Scheme, unless the context otherwise requires: 

The words denoting singular shall include plural and vice versa and references to any gender 

includes the other gender; 

The headings and bold typeface are only for convenience and shall be ignored for the purposes 

of interpretation; 

The references to the word “include” or “including” shall be construed without limitation; 

A reference to an article, clause, section, paragraph or schedule is, unless indicated to the 

contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme; 

The references to the words “hereof”, “herein” and “hereunder” and words of similar import 

shall refer to this Scheme as a whole and not to any particular provision of this Scheme; 

The reference to any law or legislation or regulation shall include amendment(s), circulars, 

notifications, clarifications or supplement(s) to, or replacement or amendment of, that law or 

legislation or regulation; 

The reference to a document includes an amendment or supplement to, or replacement or 

novation of, that document; 

The word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) 

respectively ascribed to them; 
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2.9 

2.10 

4.1 

4.2 

The references to a person include any individual, firm, body corporate (whether incorporated or 

not), government, state or agency of a state or any joint venture, association, partnership, works 

council or employee representatives’ body (whether or not having separate legal personality); 

and 

Where a wider construction is possible, the words “other” and “otherwise” shall not be 

construed ejusdem generis with any forgoing words. 

DATE OF TAKING EFFECT 

The Scheme set out herein in its present form or with any modification(s) approved or imposed 

or directed by the NCLT or made as per Clause 20 of the Scheme, shall be effective from the 

Appointed Date. In accordance with Section 232(6) of the Act, the Scheme shall be deemed to 

be effective from the Appointed Date and not at a date subsequent to the Appointed Date. 

SHARE CAPITAL 

The authorized, issued, subscribed and paid-up share capital of the Demerged Company as on 31 

December 2023 is as under: 

Authorized Capital 

14,50,00,000 Equity Shares of Rs. 10/- each 1,45,00,00,000 

Total 1,45,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

14,50,00,000 Equity Shares of Rs. 10/- each 1,45,00,00,000 

Total 1,45,00,00,000 

Subsequent to the above Balance Sheet date, there has not been any change in the authorized, 

issued, subscribed and paid-up share capital of the Demerged Company. 

The authorized, issued, subscribed and paid-up share capital of the Resulting Company as on 31 

December 2023 is as under: 

Page 10 of 26



5.1 

5.2 

Authorized Capital 

16,00,00,000 Equity Shares of Rs. 10/- each 1,60,00,00,000 

TOTAL 1,60,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

12,14,03,076 Equity Shares of Rs. 10 each 1,21,40,30,760 

TOTAL 1,21,40,30,760 

Subsequent to the above Balance Sheet date, there has not been any change in the authorized, 

issued, subscribed and paid-up share capital of the Resulting Company. 

PART B 

DEMERGER AND VESTING OF DEMERGED UNDERTAKING FROM DEMERGED 

COMPANY TO RESULTING COMPANY 

TRANSFER AND VESTING 

With effect from the Appointed Date, the whole of the Demerged Undertaking of the Demerged 

Company including all its assets and investments (whether movable or immovable, tangible or 

intangible, iad or illiquid) of whatsoever nature along with all rights, title, interest, 

certificates, registrations under various legislations, contracts, arrangements, licenses, permits, 

consents, approvals or powers of every kind, nature and descriptions whatsoever, shall under the 

provisions of Sections 230 to 232 of the Act and other applicable provisions of the Act and 

pursuant to the Confirmation Order and without any further act, instrument or deed, be 

transferred and/or deemed to be transferred (as a going concern) to and vested in the Resulting 

Company so as to become the assets and investments of the Resulting Company. 

Without prejudice to Clause 5.1 above, in respect of such of the assets and properties of the 

Demerged Undertaking as are movable in nature or incorporeal property or are otherwise 

capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so 

transferred by the Demerged Company, and shall, upon such transfer, become the assets and 

properties of the Resulting Company ipso facto and without the requirement of any other act. 

Page 11 of 26



. 3.3 

5.4 

5.5 

5.6 

5.7 

Subject to Clause 5.5 below, with respect to the assets of the Demerged Undertaking, other than 

those referred to in Clause 5.2 above, including all rights, title and interests in the agreements 

(including agreements for lease or license of the properties), investments, sundry debtors, claims 

from customers or otherwise, outstanding loans and advances, if any, recoverable in cash or in 

kind or for value to be received, bank balances and deposits, if any, with Government, semi- 

Government, local and other authorities and bodies and other persons shall, upon coming into 

effect of this Scheme, without any further act, instrument or deed, be transferred to and vested in 

and/ or be deemed to be transferred to and vested in the Resulting Company, with effect from 

the Appointed Date by operation of law in favor of Resulting Company without any notice or 

other intimation to the debtors. 

The Resulting Company may without being obliged and if it so deems appropriate at its sole 

discretion, give notice in such form as it may deem fit and proper, to each person, debtor, or 

depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands 

transferred and vested in the Resulting Company and that appropriate modification should be 

made in their respective books / records to reflect the aforesaid change. 

In respect of such assets and properties as are immovable in nature, if any, wheresoever situated, 

of the Demerged Undertaking of the Demerged Company, the same shall be and stand 

transferred to and vested in the Resulting Company and / or deemed to have been transferred to 

and vested in the Resulting Company as a going concern and shall become the assets and 

properties of the Resulting Company with effect from the Appointed Date and upon the Scheme 

becoming effective, without requiring any deed or instrument of conveyance for transfer of the 

same, and it shall not be necessary to obtain the consent of any third party or other person in 

order to give effect to the provisions of this clause. From Effective Date, the Resulting 

Company shall be entitled to enjoy all the rights and privileges attached to such immovable 

properties and shall be liable to pay the ground rent and taxes and fulfill all obligations going 

forward. The mutation or substitution of the title to the immovable properties shall upon this 

Scheme becoming effective, be made and duly recorded in the name of Resulting Company by 

Appropriate Authority pursuant to the sanction of the Scheme. 

With effect from the Appointed Date and upon the Scheme becoming effective, all development 

rights, statutory licenses, permissions, approvals or consents to carry on the activities of the 

Demerged Undertaking shall stand vested in or transferred to the Resulting Company without 

any further act or deed and shall be appropriately mutated by the statutory authorities concerned 

in favor of the Resulting Company. The benefit of all statutory and regulatory permissions, 

environmental approvals and consents, registrations or other licenses and consents shall vest in 

and become available to the Resulting Company pursuant to this Scheme. 

All the assets acquired by the Demerged Company after the Appointed Date and prior to the 

Effective Date in relation to or pertaining to the Demerged Undertaking shall also stand 
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5.8 

5.9 

transferred to and vested in the Resulting Company upon coming into effect of the Scheme. 

Where any of the assets of the Demerged Company as on the Appointed Date deemed to be 

transferred to the Resulting Company have been sold or transferred by the Demerged Company 

after the Appointed Date and prior to the Effective Date, such discharge shall deem to have been 

for and account of the Resulting Company. 

Upon the Scheme coming into effect, all debts, liabilities, loans, obligations and duties of the 

Demerged Company as on the Appointed Date and relatable to the Demerged Undertaking 

(Transferred Liabilities") shall, without any further act or deed, be and stand transferred to and 

be deemed to be transferred to the Resulting Company to the extent that they are outstanding as 

on the Effective Date on the same terms and conditions as were applicable to the Demerged 

Company and the Resulting Company shall meet, discharge and satisfy the same. The term 

"Transferred Liabilities" shall include: 

(i) the debts, liabilities, obligations incurred and duties of any kind, nature or description 

(including contingent liabilities) which arise out of activities or operations of the 

Demerged Undertaking; 

(ii) the specific loans or borrowings (including debentures bonds, notes and other debt 

securities raised, incurred and utilized solely for the activities or operations of the 

Demerged Undertaking); and 

(iii) in cases other than those referred to in clauses (i) and (ii) above, so much of the amounts 

of general or multipurpose borrowing, if any, of the Demerged Company, as stand in the 

same proportion which the value of the assets transferred pursuant to the demerger of the 

Demerged Undertaking bear to the total value of the assets of the Demerged Company 

immediately prior to the Appointed Date. 

Where any of the Transferred Liabilities of the Demerged Company as on the Appointed Date 

have been discharged by the Demerged Company after the Appointed Date and prior to the 

Effective Date, such discharge shall be deemed to have been for and on account of the Resulting 

Company and all the Transferred Liabilities incurred by Demerged Company after the 

Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and on 

behalf of the Resulting Company and to the extent of their being outstanding on the Effective 

Date, shall also, without any further act or deed be and stand transferred to the Resulting 

Company and shall become the liabilities and obligations of the Resulting Company which shall 

meet, discharge and satisfy the same. 

In so far as any encumbrance in respect of Transferred Liabilities is concerned, upon the Scheme 

becoming effective, such encumbrance shall, without any further act, instrument or deed shall be 

extended to and operate over the assets of the Resulting Company. In so far as the encumbrance 

in respect of the loans and other liabilities of Demerged Company relating to the Remaining 
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3.14 

5.15 

Business of Demerged Company, if any, are concerned, such encumbrance shall, without any 

further act, instrument or deed be continued with Demerged Company only on the assets 

remaining with Demerged Company. 

Upon the Scheme coming into effect, taxes, if any, paid or payable by the Demerged Company 

after the Appointed Date and specifically pertaining to the Demerged Undertaking shall be 

treated as paid or payable by the Resulting Company and the Resulting Company shall be 

entitled to claim the credit, refund or adjustment, as the case may be, for the same. 

Upon the Scheme coming into effect, if the Demerged Company is entitled to any unutilized 

credits (including balances or advances), benefits under the incentive schemes and policies 

including tax holiday or concessions relating to the Demerged Undertaking under any tax laws 

or Applicable Law, the Resulting Company shall be entitled as an integral part of the Scheme, to 

claim such unutilized credits, benefit or incentives, as the case may be without any specific 

approval or permission. 

Upon the Scheme becoming effective, subject to clause 5.2 and any other provisions of the 

Scheme, with respect to any refunds, benefits, incentives, grants, subsidies in relation to or in 

connection with the Demerged Undertaking, the Demerged Company shall, if so required by the 

Resulting Company, issue notices in such form as the Resulting Company may deem fit and 

proper stating that pursuant to the Confirmation Order, the relevant refund, benefit, incentive, 

grants, subsidies, be paid or made good or held on account of the Resulting Company, as the 

person entitled thereto, to the end and intent that the right of the Demerged Company to recover 

or realize the same, stands transferred to the Resulting Company. 

On and from the Effective Date and till such time that the name of the bank accounts of the 

Demerged Company, in relation to or in connection with the Demerged Undertaking, have been 

replaced with that of the Resulting Company, the Resulting Company shall be entitled to 

maintain and operate the bank accounts of the Demerged Company, in the name of the 

Demerged Company for such time as may be determined to be necessary by the Resulting 

Company. All cheques and other negotiable instruments, payment orders received or presented 

for encashment which are in the name of the Demerged Company, in relation to or in connection 

with the Demerged Undertaking, after the Effective Date, shall be accepted by the bankers of the 

Resulting Company and credited to the account of the Resulting Company, if presented by the 

Resulting Company. 

The Demerged Company and the Resulting Company shall ensure statutory compliance with all 

Applicable Laws and shall not be absolved from any of their statutory liabilities in any manner 

on sanctioning of this Scheme. 
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6.1 

6.2 

6.3 

7.1 

CONTRACTS 

Upon the coming into effect of this Scheme and subject to the other provisions of this Scheme, 

all contracts, deeds, bonds, agreements, arrangements and other instruments in relation to the 

Demerged Undertaking, to which the Demerged Company is a party and which subsist or have 

effect on or immediately before the Appointed Date shall remain in full force and effect against 

or in favor of the Resulting Company and shall be binding on and be enforceable by and against 

the Resulting Company as fully and effectually as if the Resulting Company had at all material 

times been a party or beneficiary or obligee thereto. The Demerged Company and / or Resulting 

Company will, if required, enter into a novation agreement in relation to such contracts, deeds, 

bonds, agreements, arrangements and other instruments as stated above and, if required, cause 

such contracts, deeds, bonds, agreements. arrangements and other instruments as stated above to 

be formally taken on record / recognized by the Appropriate Authorities. 

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 

vesting of the Demerged Undertaking occurs by virtue of this Scheme, the Resulting Company 

may, at any time after the coming into effect of this Scheme, in accordance with the provisions 

hereof, if so required under any Applicable Law or otherwise, take such actions and execute 

such deeds (including deeds of adherence), confirmations, other writings or tripartite 

arrangements with any party to any contract or arrangement to which the Demerged Company is 

a party or any writings as may be necessary in order to give effect to the provisions of this 

Scheme. 

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

that upon the coming into effect of this Scheme, all consents, permissions, licenses, certificates, 

clearances, authorities, powers of attorney given by, issued to or executed in favor of Demerged 

Company in relation to the Demerged Undertaking shall stand transferred to Resulting Company 

as if the same were originally given by, issued to or executed in favor of Resulting Company, 

and Resulting Company shall be bound by the terms thereof, the obligations and duties 

thereunder, and the rights and benefits under the same shall be available to Resulting Company. 

Resulting Company, if required may make applications to any Appropriate Authority as may be 

necessary in this behalf. 

EMPLOYEES 

The Demerged Company shall not vary the terms and conditions of employment of any of the 

employees relating to the Demerged Undertaking except in the ordinary course of business or 

without the prior consent of the Resulting Company or pursuant to any pre-existing obligation 

undertaken by the Demerged Company as the case may be, prior to the Effective Date. 
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7.2 

73 

8.1 

8.2 

With effect from the Effective Date, all employees of the Demerged Company engaged in or in 

relation to the Demerged Undertaking shall become the employees of the Resulting Company 

without any interruption of service on the terms and conditions not less favorable than those on 

which they are engaged by the Demerged Company. The Resulting Company undertakes to 

continue to abide by any agreement / settlement or arrangement, if any, entered into or deemed 

to have been entered into by the Demerged Company with any of the aforesaid employees or 

union representing them. The Resulting Company agrees that the services of all such employees 

with the Demerged Company prior to the demerger shall be taken into account for the purposes 

of all existing benefits to which the said employees may be eligible, including for the purpose of 

payment of any retrenchment compensation, gratuity and other retirement/ terminal benefits. 

The decision on whether or not an employee is part of the Demerged Undertaking shall be 

decided by the Demerged Company and shall be final and binding on all concerned. 

The accumulated balances, if any, standing to the credit of the aforesaid employees, in the 

existing provident fund, pension fund, gratuity fund, superannuation fund or any other fund 

created by the Demerged Company, as the case may be, of which they are members, shall be 

transferred respectively to such provident fund, pension fund, gratuity fund superannuation fund 

or any other fund nominated by the Resulting Company and / or such new provident fund, 

pension fund, gratuity fund superannuation fund or any other fund to be established by the 

Resulting Company, in accordance with Applicable Law and if required, caused to be 

recognized by the Appropriate Authorities. Pending the transfer as aforesaid, the dues of the said 

employees in respect of the above funds would be continued to be deposited in the existing 

provident fund, pension fund, gratuity fund superannuation fund or any other funds respectively 

of the Demerged Company. 

LEGAL, TAXATION AND OTHER PROCEEDINGS 

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, whether 

civil or criminal (including before any statutory or quasi-judicial authority or tribunal), by or 

against the Demerged Company and relating to the Demerged Undertaking, under any statute, 

whether pending on the Appointed Date or which may be instituted at any time, thereafter, shall 

be continued and enforced by or against the Resulting Company after the Effective Date. The 

Demerged Company shall, in no event, be responsible for or be liable in relation to any such 

legal or other proceedings against the Resulting Company. After the Effective Date, the 

Resulting Company shall be added as a party to such proceedings and shall prosecute or defend 

such proceedings in co-operation with the Demerged Company. 

If proceedings are taken against the Demerged Company in respect of the matters referred to in 

Clause 8.1 above, it shall defend the same in accordance with the advice of the Resulting 

Company and at the cost of the Resulting Company, and the latter shall reimburse and 
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10 

Il 

indemnify the Demerged Company against all liabilities and obligations incurred by Demerged 

Company in respect thereof. 

The Resulting Company undertakes to have all legal and other proceedings initiated by or 

against the Demerged Company referred to in Clause 8.1 above transferred to its name as soon 

as is reasonably possible after the Effective Date and to have the same continued, prosecuted 

and enforced by or against the Resulting Company to the exclusion of the Demerged Company. 

Each of the Companies shall make relevant applications in that regard. 

CONSIDERATION 

The Demerged Company is the wholly owned subsidiary of Resulting Company. The entire 

issued, subscribed and paid-up share capital of Rs. 1,45,00,00,000 (Rupees One Hundred Thirty- 

Five Crore Only) of the Demerged Company is held by the Resulting Company and/or its 

nominees. Accordingly, upon coming into effect of the Scheme, no shares of the Resulting 

Company shall be allotted in lieu of the transfer of the Demerged Undertaking pursuant to this 

Scheme, in light of the Resulting Company being the holding company of the Demerged 

Company. 

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY 

Notwithstanding anything to the contrary contained herein, the Demerged Company shall upon 

coming into effect of this Scheme and with effect from the Appointed Date give effect to the 

demerger in its books of accounts in accordance with applicable accounting principles as 

prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (‘Ind AS’) as 

notified under section 133 of the Act and relevant clarifications issued by the Institute of 

Chartered Accountants of India on the date determined under Ind AS, as under: 

(i) All the assets and liabilities pertaining to the Demerged Undertaking, as identified by the 

Board of the Demerged Company, being transferred to the Resulting Company, shall be 

reduced from the books of accounts of the Demerged Company at respective carrying 

values as on the Appointed Date. 

(ii) The surplus / deficit, if any, shall be adjusted against the Retained Earnings in the books 

of the Demerged Company. 

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY 

Notwithstanding anything else contained in the Scheme, the Resulting Company shall account 

for the Demerged Undertaking in its books as per the accounting principles laid down in 

Page 17 of 26



12 

12.1 

Appendix-C of Ind AS 103: Business Combination of entities under Common Control notified 

under the Companies (Indian Accounting Standards) Rules, 2015 and any other relevant Ind AS 

prescribed under section 133 of the Act as amended from time to time, including as provided 

herein below: 

(i) 

ii) 

(iii) 

(iv) 

(vy) 

(vi) 

The Resulting Company shall record the assets and liabilities of the Demerged 

Undertaking vested in it pursuant to the Scheme, at their respective carrying values as 

appearing in the financial statements of the Demerged Company as on Appointed Date 

and as determined in accordance with Ind AS and other accounting principles generally 

accepted in India, 

Pursuant to the demerger of Demerged Undertaking, the inter-company balances, 

including loans and advances between the Resulting Company and the Demerged 

Company, as far as they pertain to the Demerged Undertaking, appearing in the books of 

the Resulting Company shall stand cancelled. 

The Resulting Company shall credit the investment in Demerged Company to the extent 

of impairment of investment, if any, pursuant to the demerger of the demerged 

undertaking 

The surplus, if any, arising after taking effect of clause (i) (ii) (iii) and (vi) shall be 

recorded as ‘Capital Reserve’ in the books of the Resulting Company and be presented 

separately from other capital reserves. The deficit if any will be adjusted to either 

revenue reserve or recognised as Amalgamation Adjustment Deficit Account if the 

Resulting company has no reserves or has inadequate reserves which will also be in the 

nature of revenue reserve 

The comparative financial information in the financial statements of the Resulting 

Company shall be restated for the accounting impact of the demerger, as stated above as 

if the demerger had occurred from the beginning of the comparative period. 

In case of any difference in the accounting policies between the Demerged Company and 

the Resulting Company, the accounting policies followed by the Resulting Company 

shall prevail to ensure that the financial statements of the Resulting Company reflect the 

position on the basis of consistent accounting policy. 

REMAINING BUSINESS 

The Remaining Business and all the assets, investments, liabilities and obligations of the 

Demerged Company, shall continue to belong to and be vested in and be managed by the 

Demerged Company. 
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~12.2 All legal, taxation and / or other proceedings by or against the Demerged Company under any 

12.4 

statute, whether pending on the Effective Date or which may be instituted at any time thereafter 
and relating to the Remaining Business of the Demerged Company (including those relating to 
any property, right, power, liability, obligation or duties of the Demerged Company in respect of 
the Remaining Business) shall be continued and enforced against the Demerged Company. 

If proceedings are taken against the Resulting Company in respect of matters referred to an 
Clause 12.2 above relating to the Remaining Business, it shall defend the same in accordance 
with the advice of the Demerged Company and at the cost of the Demerged Company, and the 
latter shall reimburse and indemnify the Resulting Company, against all liabilities and 
obligations incurred by the Resulting Company in respect thereof. 

Up to and including the Effective Date: 

(i) The Demerged Company shall carry on and shall be deemed to have been carrying on all 

business and activities relating to the Remaining Business for and on its own behalf; 

(ii) All profits accruing to the Demerged Company or losses arising or incurred by it 

(including the effect of taxes, if any, thereon) relating to the Remaining Business shall, for 

all purposes, be treated as the profits or losses, as the case may be, of the Demerged 

Company; and 

(iii) All assets and properties acquired by the Demerged Company in relation to the Remaining 

Business on and after the Appointed Date shall belong to and continue to remain vested in 

Demerged Company. 
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14 

14.2 

14.3 

PART C 

GENERAL TERMS AND CONDITIONS 

RECONSTRUCTION OF ACCOUNTS 

Upon this Scheme becoming effective, the accounts of the Demerged Company and the 

Resulting Company, as on and from the Appointed Date, shall be reconstructed in accordance 

with the terms of this Scheme. 

TAXES AND REVISION OF RETURNS 

The Resulting Company will be the successor of the Demerged Company vis-a-vis the 

Demerged Undertaking. Hence, the benefits of any tax credits, whether, central, state, or local, 

availed vis-a-vis the Demerged Undertaking and the obligations, if any, for the payment of taxes 

relating to the Demerged Undertaking shall be deemed to have been availed by the Resulting 

Company, or as the case may be, deemed to be the obligation of the Resulting Company. 

All taxes (including income tax, goods and service tax, sales tax, excise duty, custom duty, 

service tax, VAT, stamp duty etc.) paid or payable by the Demerged Company in respect of the 

operations and / or profits of the Demerged Undertaking before the Appointed Date, shall be on 

account of the Demerged Company and, in so far as it relates to the tax payment (including 

income tax, goods and service tax, sales tax, excise duty, custom duty, service tax, VAT, stamp 

duty. etc.) by the Demerged Company in respect of the profits or activities or operations of the 

Demerged Undertaking after the Appointed Date, the same shall be deemed to be the 

corresponding item paid by the Resulting Company (except as specifically provided in relation 

to the Remaining Business) and shall, in all proceedings, be dealt with accordingly. 

Upon coming into effect of this Scheme, the Demerged Company and Resulting Company shall 

file / revise their income tax returns, TDS certificates, TDS returns, goods and services tax 

returns and other statutory returns, if required, and shall have the right to claim refunds, credit of 

tax deducted at source, credit of foreign taxes paid / withheld, etc., if any (except as specifically 

provided in relation to the Remaining Business), as may be required consequent to 

implementation of this Scheme. Such returns shall be filed based on reconstructed accounts, as 

mentioned in Clause 13 above, drawn up with effect from Appointed Date and any tax including 

Minimum Alternate Tax shall be computed accordingly. Further, the Demerged Company and 

Resulting Company shall have the right to revise and file the aforesaid returns, notwithstanding 

that the statutory period for such revision and filing may have expired. The Resulting Company 

shall also be entitled to file modified tax return in accordance with the provisions of Income-tax 

Act, 1961. 
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14.4 

14.6 

14.7 

14.8 

15 

All the expenses incurred by the Demerged Company and the Resulting Company in relation to 

the demerger in accordance with this Scheme (including stamp duty expenses, if any) shall be 

allowed as deduction to the Resulting Company in accordance with Section 35DD of the 

Income-tax Act, 1961 over a period of 5 years beginning with the financial year in which this 

Scheme becomes effective. 

If the Demerged Company is entitled to any unutilized credits (including accumulated losses and 

unabsorbed depreciation), advance tax, tax deducted at source, tax collected at source, benefits 

under the state / central fiscal / investment incentive schemes and policies or concessions 

relating to the Demerged Undertaking under any tax law or Applicable Law, the Resulting 

Company shall be entitled, as an integral part of this Scheme, to claim such benefit or incentives 

or unutilized credits, as the case may be, without any specific approval or permission and such 

benefit or incentive or unutilized tax credit, as the case may be, shall be available for utilization 

to the Resulting Company in accordance with the provisions of the Applicable Law. It is 

specifically clarified that the Resulting Company shall be entitled to tax benefits under section 

72A or any other provisions of the Income-tax Act, 1961. The unabsorbed depreciation and 

losses of the Demerged Undertaking shall be treated as unabsorbed depreciation and losses of 

the Resulting Company as on the Appointed Date and the Resulting Company shall be entitled 

to set-off / carry forward the said losses and unabsorbed depreciation. 

In accordance with the Central Goods and Services Act, 2017 and other applicable laws as are 

prevalent on the Effective Date, the unutilized credits relating to excise duties paid on 

inputs/capital goods/input services lying in the accounts of the Demerged Company pertaining 

to the Demerged Undertaking as on the Appointed Date shall be permitted to be transferred to 

the credit of the Resulting Company, as if all such unutilized credits were lying to the account of 

the Resulting Company. 

It is further clarified that the Resulting Company shall be entitled to claim deduction under 

section 43B of the Income-tax Act, 1961 in respect of unpaid liabilities transferred to it as a part 

of the Demerged Undertaking to the extent not claimed by the Demerged Company, as and 

when the same are paid subsequent to the Appointed Date. 

The Resulting Company shall also be entitled to claim deduction of any sum referred to in 

section 40(a)(i) or section 40(a)(ia) of the Income-tax Act, 1961 on actual deduction and deposit 

of tax at source, the claim of deduction of which was disallowed in the hands of Demerged 

Company to the extent it pertains to the Demerged Undertaking. 

DIVIDEND 

The Demerged Company and the Resulting Company shall be entitled to declare and pay 

dividends, to their respective shareholders in respect of the accounting period ending 31 March 
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15.2 

16 

17 

17.1 

17.2 

2024 and such future accounting periods consistent with the past practice or in the ordinary 

course of business, whether interim or final. 

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim 

or final) are enabling provisions only and shall not be deemed to confer any right on any 

shareholder of the Demerged Company and / or the Resulting Company to demand or claim or 

be entitled to any dividends which subject to the provisions of the Act, shall be entirely at the 

discretion. of the respective Boards of the Demerged Company and / or the Resulting Company, 

as the case may be, and subject to approval, if required, of the shareholders of the Demerged 

Company and / or the Resulting Company, as the case may be. 

PROPERTY IN TRUST 

Notwithstanding anything contained in this Scheme, until any property, asset, license, approval, 

permission, contract, agreement and rights and benefits arising therefrom and pertaining to the 

Demerged Companyin connection with the Demerged Undertakingis transferred, vested, 

recorded, effected and/ or perfected, in the records of the Appropriate Authority(ies), regulatory 

bodies or otherwise, in favor of the Resulting Company, the Resulting Company shall be 

deemed to be authorized to enjoy the property, asset or the rights and benefits arising from the 

license, approval, permission, contract or agreement as if it were the owner of the property or 

asset or as if it were the original party to the license, approval, permission, contract or 

agreement. It is clarified that till entry is made in the records of the Appropriate Authority(ies) 

and till such time as may be mutually agreed by the Demerged Company and the Resulting 

Company, the Demerged Company shall continue to hold the property and / or the asset, license, 

permission, approval as the case may be in trust on behalf of the respective Resulting Company. 

CONDUCT OF DEMERGED UNDERTAKING TILL EFFECTIVE DATE 

With effect from the Appointed Date and up to and including the Effective Date: 

The Demerged Company shall be deemed to have been carrying on and shall carry on the 

activities of the Demerged Undertaking and shall be deemed to have held and stood possessed of 

and shall hold and stand possessed of all the assets, investments and liabilities pertaining to the 

Demerged Undertaking of the Demerged Company for and on account of and in trust for the 

Resulting Company. The Demerged Company hereby undertakes to hold the said assets with 

utmost prudence until the Effective Date. 

The Demerged Company shall carry on the activities of the Demerged Undertaking with 

reasonable diligence, business prudence and shall not, except in the ordinary course of business 

or without prior written consent of the Resulting Company, alienate, charge, mortgage, 
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17.3 

17.4 

18 

19 

19.2 

encumber or otherwise deal with or dispose of the Demerged Undertaking or part thereof and 

shall not undertake any additional financial commitments of any nature whatsoever, borrow any 

amounts or incur any other liabilities or expenditure, issue any additional guarantees, 

indemnities, letters of comfort or commitment. 

All the profits or income accruing or arising to the Demerged Company or expenditure, or losses 

arising or incurred or suffered by the Demerged Company pertaining to the Demerged 

Undertaking of the Demerged Company shall for all purposes be treated and be deemed to be 

and accrued as the income or profits or losses or expenditure as the case may be of the Resulting 

Company. 

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the 

Central / State Government, and all other agencies, departments and authorities concerned as are 

necessary under any law or rules, for such consents, approvals and sanctions, which the 

Resulting Company may require pursuant to this Scheme. 

SAVING OF CONCLUDED TRANSACTIONS 

Subject to the terms of the Scheme, the transfer of properties and liabilities under Clause 5 

above and the continuance of proceedings by or against the Demerged Company under Clause 8 

above shall not affect any transaction or proceedings already concluded by the Demerged 

Company in respect of the Demerged Undertaking on and after the Appointed Date till the 

Effective Date, to the end and intent that the Resulting Company accepts and adopts all acts, 

deeds and things done and executed by the Demerged Company in respect thereto as done and 

executed on behalf of the Resulting Company. 

APPLICATIONS / PETITIONS TO NCLT 

The Demerged Company and the Resulting Company shall with dispatch, make and file all 

necessary applications and petitions under Sections 230 to 232 and other applicable provisions 

of the Act before the NCLT under whose jurisdiction, the registered offices of the Companies 

are situated, for sanction of this Scheme under the provisions of Applicable Law, and shall apply 

for such approvals as may be required under Applicable Law. 

The Demerged Company and the Resulting Company shall be entitled, pending the sanction of 

the Scheme, to apply to any Governmental Authority, if required, under any law for such 

consents and approvals which the Demerged Company may require to transfer the Demerged 

Undertaking and the Resulting Company may require to own the Demerged Undertaking and to 

carry on the activities of the Demerged Undertaking. 
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20 MODIFICATION OR AMENDMENTS TO THE SCHEME 

20.1 The Demerged Company and the Resulting Company, may jointly and as mutually agreed in 

writing: 

i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this 

Scheme which NCLT may deem fit to approve or impose, and/or effect any other 

modification or amendment jointly and mutually agreed in writing, including, without 

limitation, any modifications to the accounting treatment set out in the Scheme due to any 

change in regulatory or compliance requirements being made applicable to the Companies 

or to the matters set forth in this Scheme, and to do all acts, deeds and things as may be 

necessary, desirable or expedient for the purposes of this Scheme; 

ii) to give such directions (acting jointly) as the party may consider necessary to settle any 

question or difficulty arising under this Scheme or in regard to and of the meaning or 

interpretation of this Scheme or implementation thereof or in any matter whatsoever 

connected therewith, or to review the position relating to the satisfaction of various 

conditions of this Scheme and if necessary, to waive any of those (to the extent permissible 

under Law); 

iii) in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the 

Effective Date in any manner at any time; and 

iv ~
 to determine whether any asset, liability, employee, legal or other proceedings pertains to 

the Demerged Undertaking, or not, on the basis of any evidence that they may deem relevant 

for this purpose. 

20.2 Any modification to the Scheme by the Companies, after receipt of sanction by the NCLT, shall 

be made only with the prior approval of the NCLT. It is clarified that if any modifications are 

required post satisfaction of the conditions mentioned in Clause 22 and the Scheme having been 

made effective, the Effective Date shall not be affected by any such modifications that might be 

required to be made and the Effective Date for such modified Scheme shall be same as the date 

on which the Scheme was made effective prior to the modifications. 

21 COMPLAINCE WITH SEBI REGULATIONS 

21.1 As the present Scheme solely provides for Demerger of the Demerged Undertaking of the 

Demerged Company to the Resulting Company and since, Demerged Company is wholly owned 

by the Resulting Company, no formal approval/ no objection certificate is required from Stock 

Exchanges or Securities and Exchange Board of India for the Scheme, in terms of the Securities 

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
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2015 read with SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June 2023 

and any amendments thereof. 

21.2 In terms of the applicable regulations of the Securities and Exchange Board of India, the present 

Scheme is only required to be filed with Stock Exchanges for the purpose of disclosure and 

dissemination on their website. 

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 of such classes of persons including the 

respective members and / or creditors (where applicable) either at a meeting or through consent/ 

no-objectionof the Demerged Company and the Resulting Company in accordance with the 

provisions of the Act and as directed by the Hon’ble NCLT. 

22.2 The requisite consent, approval or permission of the NCLT and / or any other statutory or 

regulatory authority as prescribed under Sections 230 to 232 of the Act, which by law, may be 

necessary for the implementation of this Scheme. 

22.3. The certified copy of the Confirmation Order being filed with the Registrar of Companies, 

Maharashtra at Mumbai by the Demerged Company and the Resulting Company respectively. 

22.4 Such approvals and sanctions, including sanction of any Appropriate Authority, if any, as may 

be required by Applicable Law, in respect of the Scheme, being obtained. 

22.5 It is hereby clarified that submission of this Scheme to NCLT and to the Appropriate Authorities 

for their respective approvals is without prejudice to all rights, interests, titles or defenses that 

the Demerged Company and / or the Resulting Company may have under or pursuant to all 

Applicable Laws. 

22.6 On the approval of this Scheme by the shareholders of the Demerged Company and the 

Resulting Company, if required, such shareholders shall also be deemed to have resolved and 

accorded all relevant consents under the Act or otherwise to the same extent applicable in 

relation to the demerger set out in this Scheme, related matters and this Scheme itself. 

23. SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY 

23.1 The provisions contained in this Scheme are inextricably inter-linked with the other provisions 

and the Scheme constitutes an integral whole. The Scheme would be given effect to only if it is 

approved in its entirety unless specifically agreed otherwise by the respective Board of Directors 

of the Companies. 
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23.2 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall 

not, subject to the mutual agreement of the Companies in writing, affect the validity or 

implementation of the other parts and/or provisions of this Scheme. 

24. EFFECT OF NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THE 

SCHEME 

24.1 The Demerged Company and the Resulting Company acting through their respective Boards 

shall each be at liberty to withdraw from this Scheme: 

(i) In case any condition or alteration imposed by any Appropriate Authority is unacceptable 

to any of them; or 

(ii) They are of the view that the coming into effect of whole or part of this Scheme could have 

adverse implications on the respective Companies. 

24.2 If this Scheme is not effective within such period as may be mutually agreed upon between the 

Demerged Company and the Resulting Company through their respective Boards or their 

authorized representatives, the Scheme shall become null and void. 

24.3. In the event of revocation/ withdrawal under Clause 24.1, no rights and liabilities whatsoever 

shall accrue to or be incurred inter se the Demerged Company and the Resulting Company or 

their respective shareholders or creditors or employees or any other person, save and except in 

respect of any act or deed done prior thereto as is contemplated hereunder or as to any right, 

liability or obligation which has arisen or accrued pursuant thereto and which shall be governed 

and be preserved or worked out as is specifically provided in the Scheme or in accordance with 

the applicable Law and in such case, the Companies shall bear its own costs, unless otherwise 

mutually agreed. 

25 COSTS, CHARGES & EXPENSES 

All costs, charges and expenses including stamp duty and registration fee of any deed, 

document, instrument or NCLT’s order including this Scheme or in relation to or in connection 

with negotiations leading up to the Scheme and of carrying out and implementing the terms and 

provisions of this Scheme and incidental to the completion of arrangement in pursuance of this 

Scheme shall be borne by the Resulting Company. 

Hee eK I RI ERK EKER RK EER RE EEE 

Certified True Copy 

For AGS TRANSACT TECHNOLOGIES LIMITE 

Wye 
Certified True Copy 

For INDIA TRANSACT SERVICES LIMITED 

Authorised Signatory 

Page 26 of 26


