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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 read with Section 66 and
other applicable provisions of the Companies Act, 2013;

And
In the matter of Composite Scheme of Arrangement between
Infibeam Avenues Limited (formerly known as Infibeam
Incorporation Limited), Suvidhaa Infoserve Limited, DRC Systems
India Limited and NSI Infinium Global Limited and their respective
shareholders and creditors

NSI Infinium Global Limited

CIN: U64203GJ2002PLC0O40741

A Company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at 27

Floor, GIFT Two Building, Block No. 56, Road —5C, Zone -5, GIFT ... Applicant Demerged
City, Gandhinagar — 382355 in the state of Gujarat Company 2

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF NSI INFINIUM GLOBAL
LIMITED

To,
The Unsecured Creditors of NSI Infinium Global Limited (‘Applicant Company’):

Notice is hereby given that by an order dated 9 September 2020 read with order dated 21 September
2020, the Ahmedabad Bench of the Hon’ble National Company Law Tribunal (“NCLT”) has directed a
meeting to be held of the unsecured creditors of the Applicant Company for the purpose of
considering, and, if thought fit, approving, with or without modification(s), the Composite Scheme of
Arrangement between Infibeam Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India
Limited and NSI Infinium Global Limited and their respective shareholders and creditors under Sections
230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, a meeting of the
unsecured creditors of the Applicant Company, will be held at 23™ Floor, GIFT Two Building, Block No.
56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India on Monday, 2 November 2020
at 12:15 p.m. IST at which place, day, date and time you are requested to attend. At the meeting, the
following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 — 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013, the rules, circulars and notifications made
thereunder (including any statutory modification or re-enactment thereof) as may be applicable, the
Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March,
2017, the observation letters issued by each of the BSE Limited and the National Stock Exchange of
India Limited and subject to the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of Hon’ble National Company Law Tribunal, Bench, at
Ahmedabad (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory
and other authorities, as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include
one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board
may nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the Composite Scheme of Arrangement amongst Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium Global Limited and their
respective shareholders and creditors (“Scheme”) placed before this meeting and initialled by the
Chairman of the meeting for the purpose of identification, be and is hereby approved.



RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the arrangement embodied in the Scheme and
to accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any questions or
doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the
Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours
before the scheduled time of the commencement of the meeting of the unsecured creditors of the
Applicant Company. The form of proxy can be obtained from the registered office of the Applicant
Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Section 110
and other applicable provisions of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; the Applicant Company
has provided the facility of voting by postal ballot so as to enable the unsecured creditors to consider
and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by unsecured
creditors of the Applicant Company to the Scheme shall be carried out through (a) Postal Ballot and
(b) ballot / polling paper at the venue of the meeting.

It is clarified that votes cast by means of postal ballot does not disentitle the unsecured creditors from
attending the meeting. However, the unsecured creditors who have cast their votes by postal ballot
will not be eligible to cast their votes at the meeting. It is further clarified that votes may be cast
personally or by proxy at the meeting as provided in this notice.

Copies of the Scheme and Explanatory Statement under sections 230, 232 and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, along with the enclosures as indicated in the Index can be obtained free of charge at the
registered office of the Applicant Company or at the office of its advocate, Mr. Ravi Pahwa at Thakkar
and Pahwa Associates, 71, New York Tower — A, S. G. Highway, Thaltej, Ahmedabad - 380054, Gujarat.

NCLT has appointed Mr. Ashish Doshi, Practising Company Secretary as Chairman of the said meeting
including any adjournment thereof. The Tribunal has further appointed Mr. Jitendra Leeya, Practising
Company Secretary as the scrutinizer to conduct postal ballot and voting at the venue of the meeting
in a fair and transparent manner. The Scheme, if approved in the aforesaid meeting, will be subject to
the subsequent approval of NCLT.

A copy of the Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Scheme and the other enclosures as indicated in the Index are enclosed.

Dated this 25 September 2020
Place: Gandhinagar

Sd/-
Mr. Ashish Doshi
Chairman appointed for the meeting

Registered Office:

27" Floor, GIFT Two Building,
Block No. 56, Road — 5C, Zone — 5,
GIFT City, Gandhinagar — 382355
in the state of Gujarat

(CIN: U64203GJ2002PLC0O40741)
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Only unsecured creditors of the Applicant Company may attend and vote either in person or by
proxy (a proxy need not be an unsecured creditor of the Applicant Company) or in the case of a
body corporate, by a representative authorised under Section 113 of the Companies Act, 2013 at
the meeting of the unsecured creditors of the Applicant Company. The authorised representative
of a body corporate which is an unsecured creditor of the Applicant Company may attend and vote
at the meeting of the unsecured creditors of the Applicant Company provided a copy of the
resolution of the Board of Directors or other governing body of the body corporate authorising
such representative to attend and vote at the meeting of the unsecured creditors of the Applicant
Company, duly certified to be a true copy by a Director, the manager, the secretary or other
authorised officer of such body corporate, is deposited at the Registered Office of the Applicant
Company not later than 48 (forty eight) hours before the scheduled time of the commencement of
the meeting of the unsecured creditors of the Applicant Company.
The form of proxy can be obtained free of charge from the registered office of the Applicant
Company.
All alterations made in the form of proxy should be initialled.
During the period beginning 24 (twenty four) hours before the time fixed for the commencement
of the meeting and ending with the conclusion of the meeting, an unsecured creditor would be
entitled to inspect the proxies lodged at any time during the business hours of the Applicant
Company, provided that not less than 3 (three) days of notice in writing is given to the Applicant
Company.
The quorum of the meeting of the unsecured creditors of the Applicant Company shall be 5 (Five)
unsecured creditors of the Applicant Company, present in person.
An unsecured creditor or his/her proxy are requested to bring the copy of this notice to the meeting
and produce the attendance slip, duly completed and signed, at the entrance of the venue of the
meeting.
The Notice, together with the documents accompanying the same, is being sent to all the
unsecured creditors, whose name appeared in the register of unsecured creditors as on 18
September 2020, either by registered post or speed post or by courier or electronically by e-mail
to those unsecured creditors who have registered their e-mail ids with the Applicant Company. The
Notice will be displayed on the website of the Applicant Company www.buildabazaar.ooo.
The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the unsecured creditors at the registered office of the Applicant Company between
11.00 a.m. and 01.00 p.m. on all days (except Saturdays, Sundays and public holidays) up to the
date of the meeting.
In compliance with the provisions as stated hereinabove, the Applicant Company is pleased to offer
postal ballot facility to its unsecured creditors as on 18 September 2020, being the cut off date, to
exercise their right to vote on the above resolution. A person, whose name is not recorded in the
Register of unsecured creditors as on the cut off date i.e. 18 September 2020, shall not be entitled
to avail the facility of voting through postal ballot or voting at the meeting to be held on 2
November 2020.
In compliance with the provisions as stated above, the Applicant Company has provided the facility
of voting by postal ballot so as to enable the unsecured creditors to consider and approve the
Scheme by way of the aforesaid resolution. Accordingly, voting by unsecured creditors of the
Applicant Company to the Scheme will be carried out through (i) postal ballot and (ii) polling/ballot
paper at the venue of the meeting.
Unsecured creditors can opt only for one mode of voting. If any unsecured creditor has opted for
postal ballot, then he/she should not vote by polling/ballot paper at the venue of the meeting.
However, in case unsecured creditor cast their vote through postal ballot and polling/ballot paper,
then voting through postal ballot shall prevail and voting done by polling/ballot paper shall be
treated as invalid. It is clarified that casting of votes by postal ballot does not disentitle the
unsecured creditor from attending the meeting.
The voting period for postal ballot will commence at 09:00 a.m. IST on Saturday, 3 October 2020
and will end at 05:00 p.m. IST on Sunday, 1 November 2020.
A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed.
Unsecured creditors are requested to carefully read the instructions printed in the attached postal
ballot form. Unsecured creditors who have received the notice by e-mail and who wish to vote
5
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through postal ballot form, can download the postal ballot form from the Applicant Company’s
website www.buildabazaar.ooo or obtain postal ballot form from the Applicant Company.
Unsecured creditors shall fill in the requisite details and send the duly completed and signed postal
ballot form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to
reach the scrutinizer before 05:00 p.m. on or before 1 November 2020. Postal ballot form, if sent by
courier or by registered post/speed post at the expense of an unsecured creditor will also be
accepted. Any postal ballot form received after the said date and time period shall be treated as if
the reply from the unsecured creditor has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected.
The vote on postal ballot cannot be exercised through proxy.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme
shall be acted upon only if majority of persons representing three-fourths in value of the unsecured
creditors of the Applicant Company, voting in person or by proxy or by postal ballot, agree to the
Scheme.

Unsecured creditors having outstanding amount as on 18 September 2020 being the cut-off date,
will be entitled to exercise their right to vote on the above resolution.

The notice convening the meeting, the date of dispatch of the notice and the Explanatory
Statement along with the postal ballot form, amongst others, will be published through
advertisement in the following newspapers, namely, (i) Financial Express (Ahmedabad Edition) in
the English language; and (ii) translation thereof in Financial Express (Ahmedabad Edition) in the
Gujarati language.

As directed by the Hon’ble Tribunal, Mr. Jitendra Leeya, Practising Company Secretary, shall act as
scrutinizer to conduct the postal ballot and voting process through ballot paper at the venue of the
meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion
of the scrutiny of the votes cast by the unsecured creditors of the Applicant Company through (i)
postal ballot, and (ii) ballot or polling paper at the venue of the meeting. The scrutinizer’s decision
on the validity of the votes shall be final. The results of votes cast through (i) postal ballot, and (ii)
ballot or polling paper at the venue of the meeting will be announced on or before 4 November
2020 at the registered office of the Applicant Company. The results, together with the scrutinizer’s
Reports, will be displayed at the registered office of the Applicant Company and on the website of
the Applicant Company www.buildabazaar.ooo0.

Any queries / grievances in relation to the voting by postal ballot may be addressed to Mr. Pankil
Chokshi, Director of the Applicant Company at 27" Floor, GIFT Two Building, Block No. 56, Road —
5C, Zone — 5, GIFT City, Gandhinagar — 382355, Gujarat, India, or through email to
pankil.choksi@gmail.com.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C A (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013;
And
In the matter of Composite Scheme of Arrangement
between Infibeam Avenues Limited (formerly known as
Infibeam Incorporation Limited), Suvidhaa Infoserve
Limited, DRC Systems India Limited and NSI Infinium Global
Limited and their respective shareholders and creditors

NSI Infinium Global Limited

CIN: U64203GJ2002PLC0O40741

A Company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at 27"
Floor, GIFT Two Building, Block No. 56, Road —5C, Zone -5, GIFT

...... Applicant Demerged
City, Gandhinagar — 382355 in the state of Gujarat PP g

Company 2

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENT AND
AMALGAMATIONS) RULES, 2016

1. Pursuant to the order dated 9 September 2020 read with order dated 21 September 2020 passed
by the Hon’ble National Company Law Tribunal, Bench at Ahmedabad (“NCLT”), in the above-
mentioned Company Application no. 53 of 2020 (the “Order”), meeting of the unsecured creditors
of NSI Infinium Global Limited (“Demerged Company 2”) is being convened and held at 23™ Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar, Taluka & District -
Gandhinagar — 382 355 in the state of Gujarat, on Monday, 2 November 2020 at 12:15 p.m. IST
for the purpose of considering and, if thought fit, approving with or without modification(s), the
Composite Scheme of Arrangement amongst Infibeam Avenues Limited (“Demerged Company
1”), Suvidhaa Infoserve Limited (“Resulting Company 1”), DRC Systems India Limited (“Resulting
Company 2”) and NSI Infinium Global Limited (collectively referred as “Applicant Companies”)
and their respective shareholders and creditors under Section 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013 (“Scheme”).

2. Interms of the said Order, the quorum for the said meeting of unsecured creditors shall be 5 (Five)
unsecured creditors of Demerged Company 2, present in person, as prescribed by the Hon’ble
National Company Law Tribunal, Bench at Ahmedabad. The Scheme shall be acted upon only if a
majority of persons representing three fourths in value of the unsecured creditors, or class of
unsecured creditors, of the Demerged Company 2, as the case may be, voting in person or by
proxy or by postal ballot, agree to the Scheme.

3. Further in terms of the said Order, NCLT, has appointed Mr. Ashish Doshi, Practising Company
Secretary as the Chairman of the meeting of the unsecured creditors of Demerged Company 2
including for any adjournment or adjournments thereof. In addition, the Demerged Company 2 is
seeking the approval of its unsecured creditors to the Scheme by way of voting through postal
ballot.



This statement is being furnished as required under Sections 230, 232 and 102 of the Companies
Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 (“Rules”).

In accordance with the provisions of Sections 230 to 232 read with Section 66 of the Act, the
Scheme shall be acted upon only if majority of persons representing three fourths in value of the
unsecured creditors, or class of unsecured creditors, of the Demerged Company 2, as the case
may be, voting in person or by proxy or by postal ballot, agree to the Scheme.

Background:

6.1 Details of Infibeam Avenues Limited / Demerged Company 1 / Infibeam

Infibeam Avenues Limited (formerly known as Infibeam Incorporation Limited) or “Infibeam”
or “Demerged Company 1” is a public listed company incorporated on 30 June 2010 under the
provisions of Companies Act, 1956. It is registered to carry on the business of digital payments,
E-commerce services, software business, e-commerce technology platforms and provide a
comprehensive suite of web services spanning digital payment solutions, data centre

(a)

(b)
(c)
(d)
(e)

(f)

infrastructure, software platforms etc.

Corporate ldentity Number (CIN): L64203GJ2010PLC061366

Permanent Account Number (PAN): AACCI3501P

Registered Office and e-mail address: 28™ Floor, GIFT Two Building, Block No. 56, Road-5C,
Zone-5, GIFT City, Gandhinagar — 382 355, Gujarat, India

E-mail address: ir@ia.ooo

The equity shares of the Demerged Company 1 are listed on the BSE Limited and the National

Stock Exchange of India Limited.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group

Sr. Name of the Promoter and Address
No. Promoter Group
1 | Mr. Ajitbhai Champaklal Mehta | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
2 | Ms. Jayshreeben Ajitbhai | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
Mehta 380006, Gujarat, India.
3 | Mr. Vishal Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
4 | Mr. Malav Ajitbhai Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
5 | Ms. Nirali Vishal Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -

380006, Gujarat, India.

6 | Mr. Subhashchandra Rambhai | Ram House, Near Atlanta Tower, Gulbai Tekra,
Amin Ahmedabad - 380006, Gujarat, India.
7 | Ms. Anoli Malav Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India.
8 | Ms. Achalaben S Amin Ram House, Near Atlanta Tower, Gulbai Tekra,
Ahmedabad - 380006, Gujarat, India.
9 | Ms. Mokshadaben Pravinbhai | 30, Hermitage Villa, Ambali, Dascroi,
Sheth Ahmedabad — 380001, Gujarat, India.
10 | Ms. Pallavi Kumarpal 8, Adesh Appt., Nr. Dharnidhar Temple, Paldi,
Ahmedabad — 380007, Gujarat, India.
11 | Ms. Bhadrika Arvind Shah 14-A, Ashok Vatika, Ambli - Bopal Road, Bopal,

Ahmedabad — 380058, Gujarat, India.




12 | Ms. Shreya Nisarg Parikh A - 38, Shri Krishna Apartment, Bodakdev, Ta - Daskroi,
Ahmedabad — 380054, Gujarat, India.

13 | Infinium Motors Private | 842 Near YMCA, Sarkhej-Gandhinagar highway,
Limited Ahmedabad - 380 006, Gujarat, India

14 | Tripwheels and Drive Private | 9" Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,

Limited (Formerly known as Infinium
Auto Mall Private Limited)

Ahmedabad - 380 006, Gujarat, India.

15

Infinium Communications
Private Limited

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

16 | Infinity Drive Private Limited A/1/22, Amrapali, Sukhipura, Paldi, Ahmedabad - 380
007, Gujarat, India.
17 | Infinium Motors (Gujarat) | Amijyot, Parimal Society, Ellisbridge, Ahmedabad -

Private Limited

380006, Gujarat, India

18 | O3 Developers Private Limited | 9" Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
(Formerly known as Infinium Natural | Ahmedabad - 380 006, Gujarat, India.
Resources Investments Private
Limited)
19 | Ajit Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
20 | Vishal Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
21 | Malav Mehta HUF Amijyot, Parimal Society, Ellisbridge, Ahmedabad -
380006, Gujarat, India
22 | V.M. Associates Amijyot, Parimal Society, Ellisbridge, Ahmedabad -

380006, Gujarat, India

23

Advanced Energy Resources &
Management Private Limited

Plot No.392, Palasuni Rasulgarh Bhubaneswar -751010

24 | ING Satcom Limited 9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.
25 | TIW Systems Private Limited 9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,

Ahmedabad - 380 006, Gujarat, India.

26

YORO Club LLP

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

27

VIMA Enterprises LLP

9t Floor Shitiratna, Off C G Road, Nr. Panchavati Circle,
Ahmedabad - 380 006, Gujarat, India.

28

Lubi Industries LLP

Near Kalyan Mills, Naroda Road Ahmedabad — 380025,
Gujarat, India

Details of Directors

Name of the Director Designation DIN Address

Mr. Ajit Champaklal | Chairman 01234707 | Amijyot, Parimal Society,

Mehta Ellisbridge, Ahmedabad - 380006,
Guijarat, India

Mr. Vishal Ajitbhai | Managing 03093563 | Amijyot, Parimal Society,

Mehta Director Ellisbridge, Ahmedabad - 380006,
Guijarat, India

Mr. Vishwas Ambalal | Executive 00934823 | Sai Darshan Apartment, 1st Floor

Patel Director Chapel Lane, S.V. Road, Santacruz
(W), Mumbai - 400 054,
Maharashtra, India




Mr. Keyoor | Independent 00133588 | B 305, Silver Gardenia, Opp.
Madhusudan Bakshi Director Vishvanath Mahadev Temple, S G
Highway, Gota, Ahmedabad 382
481, Gujarat, India

Mr. Roopkishan | Independent 02800417 | Plot No.296/2, Sector-7/A,

Sohanlal Dave Director Gandhinagar - 382 007, Guijarat,
India.

Ms. Vijaylaxmi Tulsidas | Independent 07129801 | 405, Moin Apt, Muslim Society,

Sheth Director Navrangpura, Ahmedabad - 380
009, Gujarat, India.

Mr. Piyushkumar | Independent 00484132 | House Number 416, IMA Campus,

Mithileshkumar Sinha | Director Vastrapur, Ahmedabad — 380015,

Guijarat, India.

(g) The main objects of the Demerged Company 1 as set out in its Memorandum of Association are
as follows:

e Tocarry onin India or elsewhere the business to manufacture, produce, assemble, repair,
install, maintain, convert, service, overhaul, test, buy, sell, exchange, modify, design,
develop, export, import, renovate, discover, research, improve, merchandise, mould, print,
insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show room owners, franchiser or otherwise to deal
in all sorts of items, system, plants, machines, instruments, apparatus, appliances, devices,
articles or things of communication of different models, capacities, characteristics,
applications and uses in all its branches such as radio communication, tele
communications, space communication, satellite communications,  wireless
communications, computer communications, telephonic and telegraphic communications,
wave communications, under water communications and such other communication
systems as may be discovered in future and to carry out all the foregoing activities for
components, parts, fittings, fixture, accessories, tools, devices and system, connected
thereto.

e Tocarryon in India or elsewhere in the World, with or without collaboration, the business
as software engineers, software developers, software programmers, networking
engineers, web designers, web development, application development and integration,
varied hardware and software solutions, compushop, management of bulk data in all of
its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell, import,
export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve,
upgrade, install, modify system development and support software of all kinds for usage
in all fields of applications in all fields of technology, to provide ERP video conferencing,
telecommunication software, satellite communication software, radio communication
software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of
data of all kinds, real time applications, web applications and to provide high-tech
solutions, to give consultancy in respect thereof and to develop, prepare, run, update,
event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on
BOOM or BOLT basis and other services connected therewith.

e Tocarry on business of online multi-brand retail trading activity through web portal, online
advertising and ticketing for entertainment events, web services and data centre services
including and not limited to cloud services, storage and compute, hosting, domains,
storage, data analytics and other software services.
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To carry on business of providing payments services, Internet Service Provider which
includes providing Electronic Main Service, Internet, Facsimile Services, Web Sites creation,
Designing, Selling, Leasing and marketing of Web Sites, produce promotion for in house as
well for clients, linking Web Server to World Wide Web (WWW) through Satellite,
transferring, downloading or unlinking of Software, Commercial Information, Voice and
Data, Usage of Integral Service Digital Network (ISDN), Asymmetric Digital Subscriber Line
(ADSL), High Speed V-Sat Network, Video Conferencing directly or through VSNL Satellite
Network or any other network whether within India and or elsewhere in the world and to
manufacture all kinds of hardware, plant, machinery, equipment, softwares, systems, used
in the field of information technology and to apply for authorization from the Reserve Bank
of India under the Payment and Settlement Systems (PSS) Act 2007 to set up a Bharat Bill
Payment Operating Unit (BBPOU) under the Bharat Bill Payment System (BBPS) in India as
well as obtain necessary certification from the Bharat Bill Payment Central Unit (BBPCU)
with regards to our adherence to the BBPS standards for processing bill payments so as to
enable us to provide an integrated bill payment system that offers interoperable and
accessible bill payment services to billers, customers through our network of agents, allows
multiple payment modes, and provides instant confirmation of payment. To work as an
authorised operational unit, working in adherence to the standards set by the (BBPCU) and
do all such acts and deeds as specified and / or allowed by BBPCU including on-boarding
of billers and aggregators as per standards / rules, appointment of agents; carrying out
due diligence (as ‘per processes and rules set out for appointment of sub-agents); ensure
confidentiality and privacy standards are in place; carry out Infrastructure development,
application development, including APIs where required, in adherence to standards set by
the BBPS; Transaction handling - Safety and security of transactions, verification of biller
information, adherence to transaction flow standards / rules set by the BBPS; handling
customer grievances and disputes as per set procedures and standards for billers / agents
/ end-customers; provide value-added services - provide MIS and Reporting and other
services to the billers / aggregators / agents etc. and all such acts and deeds as specified
/ allowed by RBI or BBPCU from time to time and to undertake any business currently
existing or introduced in future by RBI/ NPCl/ Governing authority in respect of the online
Payment System in India.

To apply for authorization from Reserve Bank of India and to undertake and do the
business of issuing Prepaid Payment Instruments including but not limited to Semi Open
Prepaid Payment Instruments, Semi-Closed System Payment Instruments, Open System
Payment Instruments, e- wallets, Co-Branded Wallets, and any other pre-paid payment
instrument existing or introduced in future in the industry as allowed by the Reserve Bank
of India from time to time. To undertake supplementary business relevant to online
payment systems and any related pre-paid instruments as per the circulars issued /
amended by RBI/Governing authority from Time to time.

To apply for authorization from Reserve Bank of India for Payments Bank under Section 22
of the Banking Regulation Act, 1949 and governed by the provisions of the Banking
Regulation Act, 1949; Reserve Bank of India Act, 1934, Foreign Exchange Management
Act, 1999; Payment and Settlement Systems Act, 2007; Deposit Insurance and Credit
Guarantee Corporation Act, 1961; other relevant Statutes and Directives, Prudential
Regulations and other Guidelines/ Instructions issued by RBI and other regulators from
time to time and then to apply for scheduled bank status once it commences operations,
and is found suitable as per Section 42 (6) (a) of the Reserve Bank of India Act, 1934 and
to further undertake and do the business and set up outlets such as branches, Automated
Teller Machines (ATMs), Business Correspondents (BCs), Acceptance of demand deposits,
Issuance of ATM / Debit Cards, Payments and remittance services, Internet Banking,
Function as Business Correspondent (BC) of another bank etc. and to undertake only
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(h)

(i)

(k)

6.2
(a)

(b)
(c)
(d)

certain restricted activities permitted to banks under the Banking Regulation Act, 1949 as
allowed by the Reserve Bank of India from time to time.

This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Demerged Company 1 held on 28 June 2018.

The name Infibeam Avenues Limited was changed from Infibeam Incorporation Limited with
effect from 23 July 2018.

The Registered Office of the Demerged Company 1 was changed from 9™ Floor, A Wing, Gopal
Palace, Opp. Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad- 380015, Gujarat to its
present address with effect from September 25, 2017.

The share capital of the Demerged Company 1 as on March 31, 2020 is as follows:

Particulars ‘ INR

Authorized Share Capital
89,75,00,000 equity shares of Re. 1 each 89,75,00,000
2,50,000 0.01% Cumulative Compulsorily Convertible Preference Shares

25,00,000
of Rs. 10 each
Total 90,00,00,000
Issued Capital
66,47,20,260 equity shares of Re. 1 each 66,47,20,260
Total 66,47,20,260
Subscribed and Paid Up Capital
66,47,20,260 equity shares of Re. 1 each 66,47,20,260
Total 66,47,20,260

There is no change in the above capital structure subsequent to the aforesaid date.

Details of Suvidhaa Infoserve Limited / Resulting Company 1 / Suvidhaa

Suvidhaa Infoserve Limited or “Suvidhaa” or “Resulting Company 1” is an unlisted public
company incorporated on 22 June 2007 under the provisions of the Companies Act, 1956. It is
registered to provide facility to make payments for a host of services like utility bill payment,
renewal insurance premium collection, telecom, mobile, DTH recharges besides travel ticketing
(rail, air and bus), domestic remittance services, merchant acquiring services etc.

Corporate Identity Number (CIN): U72900GJ2007PLC109642

Permanent Account Number (PAN): AAKCS9448K

Registered Office and e-mail address: Unit No. 02, 28" Floor, GIFT-II Building, Block No. 56, Road
—5C, Zone - 5, GIFT City, Gandhinagar - 382355, Gujarat, India

E-mail address:legal@suvidhaa.com

(e) Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

Sr. Name of the Promoter and Address
No. Promoter Group
1 | Paresh Jamnadas Rajde B-1001, Rahul towers, Dr. R.P. Road, Mulund (west),
Mumbai-400093, Maharashtra, INDIA
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Details of Directors

Name of the Director Designation DIN Address
Paresh Jamnadas Rajde Managing 00016263 | B-1001, Rahul towers, Dr.
Director R.P. Road, Mulund (west),

Mumbai-400093,

Maharashtra, INDIA

Prashant Prahaladray | Chief Financial | 03179115 | 1101, Borivali Shayam
Thakar Officer and CHS Ltd, Shimpoli Road,
Director Opp. Big Boss Saloon,
Near Salute Hotel, Kastur
Park, Borivali (west),

Mumbai-400092,
Nilesh Navinchandra Gor Director 07768798 | A-401, Kant Amrut Nagar
CHS, Ghatkopar (west),

Mumbai-400086
Mr. Vinayak Jadhav Independent 02312072 | B-wing, Flat no. 907,
Director Neelam Nagar, Sanskar
CHS, Mulund (east),

Mumbai-400081,

Maharashtra, INDIA

Mr. Sanjay Goel Independent 00191575 | 129, Grow More Tower,
Director Sector-2, Plot 5, Station

Road, Khargar, Navi
Mumbai-410210,

Maharashtra, INDIA

(f) The main objects of the Resulting Company 1 as set out in its Memorandum of Association are as

follows:
To carry on the business of aggregator, distributor, facilitator, enabler to the service
providers, manufacturers of various products/services including but not limited to financial
institutions within India and across the world directly or indirectly through marketing,
promotion, distribution including but not limited to digital or physical network and providing
the various services including value added services and/or products, information thereon by
using various technologies, facilitating and/or providing payment solutions and / or payment
processing for its users which could be business, government, consumers or any other entity.
To carry on the business of providing technology solutions, infrastructure, platforms,
applications and services including but not limited to design, develop, operate and maintain
for businesses, government agencies, customers or any other entity.

(g) This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Resulting Company 1 held on 17 April 2018.

(h) The name of the company was changed from Suvidhaa Infoserve Private Limited to Suvidhaa
Infoserve Limited pursuant to conversion of the company from private limited to public limited
with effect from 27 December 2019.

(i) The registered office of the Resulting Company 1 was changed from 2" Floor, Hi-tech Plaza,
Mahakali Caves Road, Andheri (east), Mumbai-400093, Maharashtra to Gujarat at its present
address with effect from 23 August 2019.
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(j) The share capital of the Resulting Company 1 as on 31 March 2020 is as follows:

6.3
(a)

(b)
(c)
(d)

(e)

Particulars INR
Authorised Share Capital
14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 preference shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital
10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885
Subscribed and Paid-up Capital
10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Resulting Company 1 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.

Details of DRC Systems India Limited / Resulting Company 2 / DRC

DRC Systems India Limited or “DRC” or “Resulting Company 2” is a public limited company
incorporated on 27 April 2012 under the provisions of the Companies Act, 1956. It is registered
to undertake software business, services across e-commerce, content management system,
entertainment events management system, payment, processing system, mobile application,
learning management system as well as ERP for both front-end user interface as well as back-
end.

Corporate Identity Number (CIN): U72900GJ2012PLC070106

Permanent Account Number (PAN): AAECD2241D

Registered Office and e-mail address: 24" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-
5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.

E-mail address: hiten@drcsystems.com

Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

Sr. Name of the Promoter and Address

No. Promoter Group
1 | Infibeam Avenues Limited 28" Floor, GIFT Two Building, Block No. 56, Road-5C,

Zone-5, GIFT City, Gandhinagar — 382 355, Gujarat,

India
Details of Directors
Name of the Director Designation DIN Address

Mr. Vishal Ajitbhai Mehta Director 03093563 | Amijyot, Parimal Society,
Ellisbridge, Ahmedabad -
380006, Gujarat, India

Mr. Hiten Ashwin Barchha Director 05251837 | P-44, Asmaakam Phase-
02, Nr. Samang Row
House, Vejalpur,

Ahmedabad - 380051,
Gujarat, India
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(f)

(g)
(h)

(i)

(i)

Mr. Niteshbhai Independent 03360032 | 1201/A, 12t Floor,
Ranchhodbhai Anghan Director Serenity, CTS No. H 501/B
and C, 2™ Hasanabad
Lane, Santacruz, West
Mumbai — 400054,
Maharashtra, India

The main objects of the Resulting Company 2 as set out in its Memorandum of Association are as

follows:

e To provide business process outsourcing services in area of finance and account consulting,
marketing support, sales support, and back office operation support for any business vertical.

e To provide software consulting services which includes business requirement gathering &
need analysis, feasibility study, preparing software solution specification, development,
testing and support.

e To provide business IT services in the area of mobile application consulting, web consulting,
cloud computing, IT Infrastructure management, ERP services and custom software
application development.

e To provide knowledge processes services like investment research services, business research
services, data analytics, market research services, business operations support and analytics
and management.

e To carry out conceptualisation, design, develop, market and sale of web, mobile and
embedded systems based service oriented product such as portals, SaaS base service and
mobile Apps.

There has been no change in the objects of the Resulting Company 2 in the last 5 years.

The name of the company was changed from DRC Systems India Private Limited to DRC Systems
India Limited pursuant to conversion of the company from private limited to public limited with
effect from 23 December 2019.

The Registered Office of the DRC Systems India Limited was changed from Office No. 501 to 505,
5" Floor, Maurya Atria, Opp. Atithi Dinning, Judges Bunglow Road, Bodakdev, Ahmedabad-
380054, Gujarat to its present address with effect from September 20, 2017.

The Share Capital of the Resulting Company 2 as on 31 March 2020 is as follows:

Particulars ‘ INR
Authorised Share Capital
30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital
22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000
Subscribed and Paid-up Capital
22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Resulting Company 2 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.
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(f)

Details of NSI Infinium Global Limited / Demerged Company 2 / NSI
NSI Infinium Global Limited or “NSI” or “Demerged Company 2” is a public limited company
incorporated on 16 May 2002 under the provisions of the Companies Act, 1956. It is inter-alia
engaged in E-commerce business, etc.

Corporate Identity Number (CIN): U64203GJ2002PLC040741

Permanent Account Number (PAN): AACCN6867D
Registered Office and e-mail address: 27" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-
5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
E-mail address: pankil.choksi@gmail.com

Names of the promoters and directors along with their addresses as on date:

Details of Promoters and Promoter Group

Sr. Name of the Promoter and
No. Promoter Group

Address

1 | Suvidhaa Infoserve Limited

Unit No. 02, 28™ Floor, GIFT - Il Building, Block No. —
56, Road — 5C, Zone — 5, GIFT City, Gandhinagar -
382355, Gujarat, India

Details of Directors

Name of the Director

Designation

DIN

Address

Pravin Anna Shirsat

Director

07797139

B-14, Rose View CHS Ltd, Om
Nagar, Ambadi Road, Opp.
Gayatri Mandir, Vasai Road
West, Thane -401202,
Maharashtra

Manoj Badu Mendon

Director

07891293

C-104, Swapna Kutir CHS Ltd,
Om Nagar, Ambadi Road,
Dhuri Complex Vasai (West),
Bassein Road Vasai, Thane -
401202 Maharshatra

Pankil Jitendrakumar

Chokshi

Director

08348419

E-1,23  Shantinagar, Opp:
Vejalpur Bus Stop, Vejalpur
Ahmedabad- 380051, Gujarat

Mr. Sudhir Trivedi

Independent
Director

08542009

C-803, Kalasagar Heights,
Opp. Anmol Bunglow,
New Ranip, Ahmedabad -

382480, Gujarat, India

Mr. Lalji Vora

Independent
Director

00535626

A/2/13, Panchratna
Apartment, Nr. Sandesh Press,
Bodakdev, Ahmedabad — 380
054, Gujarat, India

The main objects of the Demerged Company 2 as set out in its Memorandum of Association are

as follows:

e To carry on the business of setting up of wireless and satellite based communication system
and networking on turnkey basis including the supply of equipments for such system and
manufacturing of SATCOM equipments and its renting, leasing and trading in such

equipments.

e To carry on business of IT services in the area of Data Processing, Data Acquisition, Data
Transmission, Datacenter services including and not limited to cloud services, cloud
computing, IT Infrastructure management, web services, storage and compute, hosting,
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(8)

(h)

(i)

)

7.

domains, storage, data analytics, act as Computer and Electronic Data Processing Consultants
and Agents and to establish and run data processing centers and offer Consultancy and other
services that are normally offered by data processing and computer centres to industrial,
Commercial, Business and other types of Customer, Electronic Data Processing to Customers
and others and to design, develop, alter, make, manufacture, produce, process, assemble,
contract for, buy, sell, export, import, trade, or lease, hire or otherwise deal in computers,
computer machinery, spare parts, electronic components, hardware, software, disks, plotters,
digitizers in India or elsewhere.

This object clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of the Demerged Company 2 held on 21 January 2020.

The name of the company was changed from NSI Infinium Global Private Limited to NSI Infinium
Global Limited pursuant to conversion of the company from private limited to public limited with
effect from 20 December 2019.

The Registered Office of the NSI Infinium Global Limited was changed from 8" Floor, A Wing,
Gopal Palace, Opp. Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad- 380015, Gujarat to
its present address with effect from October 17, 2017.

The share capital of the Demerged Company 2 as on 31 March 2020 is as follows:

Particulars ‘ INR
Authorized Share Capital
10,00,000 equity shares of Rs. 10 each 1,00,00,000
Total 1,00,00,000
Issued Capital
18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930
Subscribed and Paid-up Capital
18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930

There is no change in the above capital structure subsequent to the aforesaid date.

The equity shares of Demerged Company 2 are not listed on stock exchanges in India or on any
other stock exchange elsewhere.

Relationship between companies forming part of the Composite scheme of arrangement:

(a) Demerged Company 1 / Infibeam

Sr. No. Name of the Company Relation
1 Suvidhaa Infoserve Limited Infibeam and Suvidhaa are unrelated parties
2 DRC Systems India Limited Infibeam is the holding company of DRC
3 NSI Infinium Global Limited NSl is an associate company of Infibeam

(b) Resulting Company 1 / Suvidhaa

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited Suvidhaa and Infibeam are unrelated parties
2 DRC Systems India Limited Suvidhaa and DRC are unrelated parties
3 NSI Infinium Global Limited Subsidiary as per clause (i) of Section 2(87) of

Companies Act, 2013
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(c) Resulting Company 2 / DRC

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited DRC is a subsidiary company of Infibeam
2 Suvidhaa Infoserve Limited DRC and Suvidhaa are unrelated parties
3 NSI Infinium Global Limited DRC and NSI are unrelated parties

(d) Demerged Company 2 / NSI

Sr. No. Name of the Company Relation
1 Infibeam Avenues Limited NSl is an associate Company of Infibeam
2 Suvidhaa Infoserve Limited Suvidhaa is a Holding Company of NSl as per clause
(i) of section 2(87) of companies Act, 2013
3 DRC Systems India Limited NSI and DRC are unrelated parties
8. Corporate Approvals:

The proposed Scheme was placed before the Audit Committee of the Demerged Company 1
at its meeting held on 12 September 2019. The Audit Committee of the Demerged Company
1 took into account Valuation Report dated 12 September 2019 issued by Icon Valuation LLP,
Registered Valuer and Jigar P. Shah & Associates, Chartered Accountants and Fairness Opinion
dated 12 September 2019 issued by Kunvarji Finstock Private Limited. The Audit Committee
of the Demerged Company 1 based on the aforesaid, inter alia, recommended the Scheme to
the Board of Directors of the Demerged Company 1.

The Board of Directors of the Demerged Company 1 (after taking on record the
recommendations of the Audit Committee), Resulting Company 1, Resulting Company 2 and
Demerged Company 2 at their respective Board Meeting held on 12 September 2019 had
approved the proposed Composite Scheme of Arrangement, after taking on record the
Valuation Report dated 12 September 2019 issued by Icon Valuation LLP, Registered Valuer
and lJigar P. Shah & Associates, Chartered Accountants and Fairness Opinion dated 12
September 2019 issued by Kunvarji Finstock Private Limited. The same are annexed to this
Notice as Annexures 2 and 3 respectively.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement as
approved by Board of Directors of the Demerged Company 1, Resulting Company 1, Resulting
Company 2 and Demerged Company 2 at their respective Board Meeting is annexed to this
Notice as Annexure - 1 and forms part of this statement.

Names of the directors who voted in favour of the resolution, who voted against the resolution
and who did not vote or participate in such resolution:

a) Demerged Company 1

. . . Voted Voted Absent from
Name of the Directors Designation . . )
in Favor | Against | the meeting
Mr. Ajit Champaklal Mehta Non-Executive
. Yes - -
Chairman
Mr. Vishal Ajitbhai Mehta Managing
. Yes - -
Director
Mr. Malav Ajitbhai Mehta | Non-Executive Yes i i
(Director upto 5 June 2020) Director
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Mr. Vishwas Ambalal Patel Executive
Director ves i i
Mr. Keyoor Madhusudan | Independent Yes i i
Bakshi Director
Mr. Roopkishan Sohanlal Dave | Independent Yes i i
Director
Ms. Vijaylaxmi Tulsidas Sheth | Independent Yes i i
Director
Mr. Piyushkumar | Independent Yes i i
Mithileshkumar Sinha Director
b) Resulting Company 1
Name of the Directors Designation L Vot-ed LB fr?m
Favor Against | the meeting
Paresh Jamnadas Rajde Managing
Director Yes i i
Prashant Prahaladray Thakar Chief Financial
Officer and Yes - -
Director
Nilesh Navinchandra Gor Director Yes - -

Mr. Vinayak Jadhav and Mr. Sanjay Goel have been appointed as directors of Resulting
Company 1 on 23 September 2020. They were not directors of the Resulting Company 1 on
the date of board meeting for approving the Scheme.

c) Resulting Company 2

2020)

. . . Voted Voted | Absent from
Name of the Directors Designation | . . .
in Favor | Against | the meeting

Mr. Malav Ajitbhai Mehta Director Ves i i
(Director upto 8 June 2020)
Mr. Vishal Ajitbhai Mehta Director Yes - -
Mr. Yogeshkumar Popatbhai
Sutariya (Director upto 1 April Director Yes - -

Mr. Niteshbhai Ranchhodbhai Anghan and Mr. Hiten Ashwin Barchha have been appointed
as directors of Resulting Company 2 on 1 April 2020 and 8 June 2020 respectively. They
were not directors of the Resulting Company 2 on the date of board meeting for approving

the Scheme.

d) Demerged Company 2

. . . Voted Voted Absent from
Name of the Directors Designation | . . .
in Favor | Against | the meeting
Mr. Pravin Anna Shirsat Director Yes - -
Mr. Manoj Badu Mendon Director Yes - -
Mr.  Pankil Jitendrakumar Director Ves i i
Chokshi

Mr. Sudhir Trivedi and Mr. Lalji Vora have been appointed as directors of Demerged
Company 2 on 31 August 2020. They were not directors of the Demerged Company 2 on
the date of board meeting for approving the Scheme.
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10.

1.2

1.9

Rationale of the Scheme:

The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following
benefits:

(i)

(iv)
(v)

Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event
Software Business Undertaking of Infibeam into Suvidhaa and DRC respectively and the E-
Commerce Business Undertaking of NSl into Suvidhaa;

Allow management of each of the Resulting companies to pursue independent growth
strategies in markets;

Itis believed that the proposed demerged will create enhanced value for shareholders and
allow a focused strategy and specialization for sustained growth, which would be in the
best interest of all the stakeholders and the persons connected with the aforesaid
companies;

Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid
companies and thereby significantly contributing to future growth;

The demerger will also provide scope for collaboration and expansion.

Salient Features of the Scheme:

The material provisions of the proposed scheme of arrangement are as under:

Definitions:

“Appointed Date” means 1° day of April 2020 or such other date as may be approved by the
National Company Law Tribunal (‘NCLT’) or by any other competent authority;

“E-Commerce Business Undertaking” means all the businesses, undertakings, activities,
properties, investments and liabilities, of whatsoever nature and kind and wheresoever
situated, pertaining to E-Commerce Business, including the following:

(a) 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 E-
Commerce 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;

(b) all assets, as are movable in nature pertaining to and in relation to the E-Commerce

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 equipments, communication facilities, installations and
inventory), 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, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and
other persons, the benefits of any bank guarantees, performance guarantees and tax
related assets, including but not limited to goods and service tax input credits, value
added/sales tax/entry tax credits or set-offs, advance tax, tax deducted at source, tax
refunds and minimum alternate tax credit;
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(c)

(d)

(e)

(f)

(9)

(h)

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 pertaining to the E-Commerce Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, 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/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the E-Commerce Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, 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 rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of NSI having used in the E-Commerce
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 favour of or enjoyed by NSI pertaining to or in connection with or
relating to NSI in respect of the E-Commerce 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 favour of or held for the benefit of or enjoyed by NSI and
pertaining to the E-Commerce Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
whether in physical or electronic form that pertain to the E-Commerce Business;

investments in shares, debentures and other securities held by NSI in relation to the E-
Commerce Business;
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1.10

1.17

1.19

1.23

1.27

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of NSI
in relation to and pertaining to the E-Commerce Business;

(j)  allemployees of NSl employed/engaged in and relatable to the E-Commerce Business as
on the Effective Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the E-Commerce
Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the E-Commerce Business or whether it arises out of
the activities or operations of the E-Commerce Business, the same shall be decided by mutual
agreement between Board of Directors of NSI and Suvidhaa.

“Effective Date” means the date on which the certified copy of the order of NCLT under
Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme is filed with the Registrar of Companies, Gujarat, at Ahmedabad,

“NCLT” means the National Company Law Tribunal, Bench at Ahmedabad, which has
jurisdiction in relation to Infibeam, Suvidhaa, DRC and NSI;

“Record Date” means the date to be fixed by the Board of Directors of Suvidhaa and DRC for
the purpose of determining the shareholders of Infibeam and NSI, as the case may be, to whom
shares of Suvidhaa and DRC shall be allotted pursuant to Demerger under this Scheme;

“Scheme” means this scheme of arrangement including any modification or amendment
hereto, made in accordance with the terms hereof;

“SME E-Commerce Services Undertaking” means all the businesses, undertakings, activities,
properties, investments and liabilities, of whatsoever nature and kind and wheresoever
situated, pertaining to SMEE E-Commerce Services Business (which includes Infibeam’s strategic
investments in NSl), including the following:

(a) 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
SME E-Commerce Services 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;

(b) all assets, as are movable in nature pertaining to and in relation to the SME E-Commerce
Services 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 equipments, communication facilities,
installations and inventory), 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, funds, cash and bank balances
and deposits including accrued interest thereto with Governmental Authority, banks,
customers and other persons, the benefits of any bank guarantees, performance
guarantees and tax related assets, including but not limited to goods and service tax
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(c)

(d)

(e)

(f)

(9)

input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

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 pertaining to the SME E-Commerce Services Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, 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/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the SME E-Commerce Services Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, 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 rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of Infibeam having used in the SME E-
Commerce Services 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 favour of or enjoyed by Infibeam pertaining to or in connection
with or relating to Infibeam in respect of the SME E-Commerce Services 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 favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the SME E-Commerce Services Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
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1.32

whether in physical or electronic form that pertain to the SME E-Commerce Services
Business;

(h) investments in shares, debentures and other securities held by Infibeam in relation to
the SME E-Commerce Services Business;

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of
Infibeam in relation to and pertaining to the SME E-Commerce Services Business;

(j)  all employees of Infibeam employed/engaged in and relatable to the SME E-Commerce
Services Business as on the Effective Date; and

(k) alllegal or other proceedings of whatsoever nature that pertain to the SME E-Commerce
Services Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the SME E-Commerce Services Business or whether it
arises out of the activities or operations of the SME E-Commerce Services Business, the same
shall be decided by mutual agreement between Board of Directors of Infibeam and Suvidhaa.

“Themepark & Event Software Undertaking” means all the businesses, undertakings,
activities, properties, investments and liabilities, of whatsoever nature and kind and
wheresoever situated, pertaining to Themepark & Event Software Business, including the
following:

(a)

(b)

(c)

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
Themepark & Event Software 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 Themepark &
Event Software 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 equipments, communication facilities,
installations and inventory), 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, funds, cash and bank balances
and deposits including accrued interest thereto with Governmental Authority, banks,
customers and other persons, the benefits of any bank guarantees, performance
guarantees and tax related assets, including but not limited to goods and service tax
input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

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
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(d)

(e)

(f)

(9)

(h)

(i)

privileges, powers, facilities of every kind and description of whatsoever nature and the
benefits thereto pertaining to the Themepark & Event Software Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, 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/licence
agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the Themepark & Event Software Business;

all applications, including hardware, software, licenses, source codes (including any
copies thereof), scripts, registrations, goodwill, licenses, trademarks, trade names,
service marks, copyrights, patents, patent rights, copyrights, 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 rights of any description and nature whatsoever, perpetual
right to use any other intellectual property of Infibeam having used in the Themepark &
Event Software 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 favour of or enjoyed by Infibeam pertaining to or in connection
with or relating to Infibeam in respect of the Themepark & Event Software 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 favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the Themepark & Event Software Business;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records,
whether in physical or electronic form that pertain to the Themepark & Event Software
Business;

investments in shares, debentures and other securities held by Infibeam in relation to
the Themepark & Event Software Business;

all debts, liabilities including contingent liabilities, duties, Taxes and obligations of
Infibeam in relation to and pertaining to the Themepark & Event Software Business;
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(k)

all employees of Infibeam employed/engaged in and relatable to the Themepark &
Event Software Business as on the Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the Themepark &
Event Software Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or
employee pertains or does not pertain to the Themepark & Event Software Business or whether
it arises out of the activities or operations of the Themepark & Event Software Business, the
same shall be decided by mutual agreement between Board of Directors of Infibeam and DRC.

DEMERGER OF SME E-COMMERCE SERVICES UNDERTAKING OF INFIBEAM AND ITS VESTING IN

SUVIDHAA
5. TRANSFER OF ASSETS
5.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

5.2

5.3

5.4

SME E-Commerce Services Undertaking (including all the assets, rights, claims, title,
interest and authorities including accretions and appurtenances of the SME E-Commerce
Services Undertaking) shall, subject to the provisions of this Clause in relation to the mode
of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act and without any further act, instrument or deed, be
demerged from Infibeam and be transferred to and vested in and be deemed to have been
demerged from Infibeam and transferred to and vested in Suvidhaa as a going concern so
as to become as and from the Appointed Date, the assets, rights, claims, title, interest and
authorities of Suvidhaa, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the SME E-Commerce Services Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by Infibeam, upon the
coming into effect of this Scheme, and shall become the property of Suvidhaa as an
integral part of the SME E-Commerce Services Undertaking with effect from the
Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66
and other applicable provisions of the Act without requiring any deed or instrument of
conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 5.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other
intimation to the debtors.

Suvidhaa 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 Suvidhaa.
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5.5

5.6

5.7

5.8

5.9

In respect of such of the assets belonging to the SME E-Commerce Services Undertaking
other than those referred to in Clause 5.2 and 5.3 above, the same shall, as more
particularly provided in Clause 5.1 above, without any further act, instrument or deed, be
demerged from Infibeam and transferred to and vested in and/or be deemed to be
demerged from Infibeam and transferred to and vested in Suvidhaa upon the coming into
effect of this Scheme and with effect from the Appointed Date pursuant to the provisions
of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act. For
the purpose of giving effect to the vesting order passed under Section 230 to 232 read
with Section 66 and other applicable provisions of the Act in respect of the Scheme,
Suvidhaa shall be entitled to exercise all the rights and privileges and be liable to pay all
Taxes and charges and fulfil all its obligations, in relation to or applicable to all such
immovable properties, including mutation and/or substitution of the title to, or interest
in the immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme by the NCLT
and upon the effectiveness of this Scheme in accordance with the terms hereof without
any further act or deed to be done or executed by Infibeam and/or Suvidhaa. It is clarified
that Suvidhaa shall be entitled to engage in such correspondence and make such
representations, as may be necessary for the purposes of the aforesaid mutation and/or
substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business
in the name and style of Infibeam under the relevant agreement, deed, lease and/or
license, as the case may be, and Suvidhaa shall keep a record and/or account of such
transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the SME E-
Commerce Services Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested
in Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Suvidhaa will be entitled to all the intellectual property rights of Infibeam in
relation to the SME E-Commerce Services Undertaking. Suvidhaa may take such actions
as may be necessary and permissible to get the same transferred and/or registered in the
name of Suvidhaa.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date
pertaining to the SME E-Commerce Services Undertaking shall upon the coming into effect
of this Scheme also without any further act, instrument or deed stand transferred to and
vested in or be deemed to have been transferred to or vested in Suvidhaa upon the coming
into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title,

interest and claims of Infibeam in any leasehold/licensed properties in relation to the SME
E-Commerce Services Undertaking shall, pursuant to Section 232 (4) and other applicable
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5.10

511

512

513

5.14

5.15

provisions of the Act, be transferred to and vested in or be deemed to have been
transferred to and vested in Suvidhaa automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the
bank accounts of Infibeam, in relation to or in connection with the SME E-Commerce
Services Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock returns, if any, and issue credit notes in
relation to or in connection with the SME E-Commerce Services Undertaking of Infibeam,
in the name of Suvidhaa in so far as may be necessary until the transfer of rights and
obligations of the SME E-Commerce Services Undertaking to Suvidhaa under this Scheme
have been formally given effect to under such contracts and transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically
pertaining to SMEE E-Commerce Services Undertaking shall be treated as paid or payable
by Suvidhaa and Suvidhaa shall be entitled to claim all the credit, refund or adjustment
for the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the SME E-Commerce Services Undertaking.

If Infibeam 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 SME E-Commerce Services Undertaking under any Tax Laws or applicable Laws,
Suvidhaa shall be entitled as an integral part of the Scheme to claim such benefit or
incentives or unutilized credits as the case may be without any specific approval or
permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which Infibeam, in relation to or in connection with the SME E-Commerce Services
Undertaking, is entitled to in terms of the applicable Tax Laws, including, but not limited
to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till
such time that the name of bank accounts of Infibeam, in relation to or in connection with
the SME E-Commerce Services Undertaking, has been replaced with that of Suvidhaa,
Suvidhaa shall be entitled to operate the bank account of Infibeam, in relation to or in
connection with the SME E-Commerce Services Undertaking, in the name of Infibeam in
so far as may be necessary. All cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Infibeam, in relation to or
in connection with the SME E-Commerce Services Undertaking, after the Effective Date
shall be accepted by the bankers of Suvidhaa and credited to the account of Suvidhaa, if
presented by Suvidhaa. Suvidhaa shall be allowed to maintain bank accounts in the name
of Infibeam for such time as may be determined to be necessary by Suvidhaa for
presentation and deposition of cheques and pay orders that have been issued in the name
of Infibeam, in relation to or in connection with the SME E-Commerce Services
Undertaking. It is hereby expressly clarified that any legal proceedings by or against
Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking,
in relation to the cheques and other negotiable instruments, payment orders received or
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7.1

7.2

7.3

7.4

presented for encashment, which is in the name of Infibeam shall be instituted, or as the
case may be, continued by or against Suvidhaa after the coming into effect of this Scheme.

TRANSFER OF LIABILITIES
Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the SME E-Commerce Services
Undertaking) of Infibeam as on the Appointed Date and relatable to the SME E-Commerce
Services Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument
or deed, be and stand transferred to and be deemed to be transferred to Suvidhaa to the
extent that they are outstanding as on the Effective Date and shall become the debts,
liabilities, loans, obligations and duties of Suvidhaa which shall meet, discharge and
satisfy the same. The term “Transferred Liabilities” shall include:
(i) the liabilities which arise out of the activities or operations of the SME E-Commerce
Services Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the SME E-Commerce Services Undertaking; and

(i) in cases other than those referred to in Clause 7.1(i) or Clause 7.1(ii) above, so much
of the amounts of liabilities as may be decided by the Board of directors of Infibeam
and Suvidhaa which would be in compliance with the provisions of Section 2(19AA)
of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of
Infibeam as on the Appointed Date deemed to be transferred to Suvidhaa have been
discharged by Infibeam on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by Infibeam for the operations of the SME E-
Commerce Services Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been raised,
used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on
the Effective Date, shall also without any further act or deed be and stand transferred to
and be deemed to be transferred to Suvidhaa and shall become the loans, debts, liabilities,
duties and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
SME E-Commerce Services Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that
if any of the assets comprised in the SME E-Commerce Services Undertaking which are
being transferred to Suvidhaa pursuant to this Scheme have not been Encumbered in
respect of the Transferred Liabilities, such assets shall remain unencumbered and the
existing Encumbrances referred to above shall not be extended to and shall not operate
over such assets. The absence of any formal amendment which may be required by a
lender or trustee or third party shall not affect the operation of the above.
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7.5

7.6

7.7

7.8

7.9

8.2

8.3

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 7.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the SME E-Commerce Services Undertaking
are concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, Infibeam and Suvidhaa shall execute any instrument(s) and/or
document(s) and/or do all the acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the RoC to give formal effect
to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and Infibeam shall not have any obligations in respect of such
Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 7, no other term or condition
of the liabilities transferred to Suvidhaa as part of the Scheme is modified by virtue of this
Scheme except to the extent that such amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between Infibeam and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against Infibeam and relating to the SME E-Commerce Services Undertaking, under
any statute, whether pending on the Appointed Date or which may be instituted any time
thereafter, shall be continued and enforced by or against Suvidhaa after the Effective
Date. Infibeam shall in no event be responsible or liable in relation to any such legal or
other proceedings against Suvidhaa. Suvidhaa shall be added as party to such proceedings
and shall prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause
8.1 above, it shall defend the same in accordance with the advice of Suvidhaa and at the
cost of Suvidhaa, and the latter shall reimburse and indemnify Infibeam against all
liabilities and obligations incurred by Infibeam in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against

Infibeam 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
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11.1

11.2

11.3

114

11.5

enforced by or against Suvidhaa to the exclusion of Infibeam. Each of the Companies shall
make relevant applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the SME E-Commerce Services Undertaking into Suvidhaa pursuant to the
provisions of this Scheme, Suvidhaa shall, without any further act or deed, issue and allot
to each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following
ratio:

197 (One Hundred Ninety-Seven) equity shares of Re. 1/- (Rupee One Only) each of
Suvidhaa credited as fully paid-up for every 1,500 (One Thousand Five Hundred) equity
shares of Re. 1/- (Rupee One Only) each held by such shareholder in Infibeam

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by
Suvidhaa or any of its subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 11.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of Suvidhaa and
shall rank pari-passu in all respects with the then existing equity shares of Suvidhaa after
the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes
entitled to a fraction of an equity share of Suvidhaa, Suvidhaa shall not issue fractional
shares to such shareholder but shall consolidate such fractions and issue and allot the
consolidated shares directly to a trustee nominated by the Board of Directors of Suvidhaa
in that behalf, who shall sell such shares in the market at such price or prices and on such
time or times as the trustee may in its sole discretion decide and on such sale, shall pay to
Suvidhaa, the net sale proceeds (after deduction of applicable taxes and other expenses
incurred), whereupon Suvidhaa shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of Infibeam in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 11.1 above shall be issued in
dematerialized form only by Suvidhaa. The shareholders of Infibeam shall be required to
provide details as required thereof by Suvidhaa for such issuance of shares in
dematerialized form. In the event that a shareholder of Infibeam holds equity shares of
Infibeam in physical form or if any shareholder 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 shareholder do not permit electronic credit
of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in demat form to a
trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold
such shares for and on behalf of such shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of
the equity shares of Infibeam which are held in abeyance under the applicable provisions
of the Act or otherwise shall, pending allotment or settlement of dispute by order of court
or otherwise, also be kept in abeyance by Suvidhaa.
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The equity shares issued pursuant to Clause 11.1, which Suvidhaa is unable to allot due to
applicable Laws (including, without limitation, the non receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the
Board of Directors of Suvidhaa including to enable allotment and sale of such equity
shares to a trustee as mentioned in Clause 11.3 above and thereafter make distributions
of the net sales proceeds in lieu thereof (after deduction of taxes and expenses incurred)
to the eligible shareholders of Infibeam, in proportion to their entitlements as per the
process specified in Clause 11.3 above. If the above cannot be effected for any reason,
Suvidhaa shall ensure that this does not delay implementation of the Scheme; and shall,
take all such appropriate actions as may be necessary under applicable Law. Suvidhaa
and/or the depository shall enter into such further documents and take such further
actions as may be necessary or appropriate in this regard and to enable actions
contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of Infibeam, the Board of Directors of Infibeam shall be empowered
prior to or even subsequent to the Record Date, to effectuate such transfers in Infibeam
as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares
issued by Suvidhaa. The Board of Directors of Infibeam shall be empowered to remove
such difficulties that may arise in the course of implementation of this Scheme and
registration of new shareholders in Suvidhaa on account of difficulties faced in the
transition period.

The issue and allotment of equity shares by Suvidhaa to the members of Infibeam as
provided in this Scheme is an integral part thereof and shall be deemed to have been
carried out under the orders passed by the Tribunal without requiring any further act or
deed on the part of Suvidhaa as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the
approval of the members and creditors of Suvidhaa to this Scheme shall be deemed to be
their consent / approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 11.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of Infibeam and Suvidhaa. It is clarified that
the approval of the members of Companies to the Scheme shall be deemed to be their
consent / approval also to the adjusted share exchange ratio as per this clause.

Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from
the Governmental Authorities including Reserve Bank of India, for the issue and allotment
of equity shares by Suvidhaa to the shareholders of Infibeam.

Suvidhaa shall, if necessary and to the extent required, increase its authorized share
capital to facilitate issue of shares under the Scheme. It is clarified that the approval of
the members of Suvidhaa to the Scheme shall be deemed to be their consent / approval
also to the alteration of the Memorandum and Articles of Association of Suvidhaa as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.
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The equity shares issued pursuant to Clause 11.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. Suvidhaa shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 11.1 above.

Suvidhaa shall enter into such arrangements and give such confirmations and / or
undertakings as may be necessary in accordance with applicable Law for complying with
the formalities of the Stock Exchanges.

The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock
exchange.

There shall be no change in the shareholding pattern or control in Suvidhaa between the
Record Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and
vesting of the SMIE E-Commerce Services Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of Infibeam may be adjusted in accordance with the applicable Ind AS notified under
Section 133 of the Act as may be decided by the Board of Directors of Infibeam in
consultation with their auditors.

The reduction, if any, in securities premium account of Infibeam pursuant to the above
clause shall be effected as an integral part of the Scheme and the order of NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 52 read with
Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose of
confirming the reduction. The reduction would not involve either a diminution of liability
in respect of unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the
consent of its shareholders for the purposes of effecting the above reduction under the
provisions of Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and no further resolution under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 would be required to be passed
separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as
suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and
vesting of the SMIE E-Commerce Services Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
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AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the SME E-
Commerce Services Undertaking and Suvidhaa will stand cancelled without any further
act or deed and there shall be no further obligation/ outstanding in that behalf.

DEMERGER OF E-COMMERCE BUSINESS UNDERTAKING OF NSI AND ITS VESTING IN SUVIDHAA

18.
18.1

18.2

18.3

18.4

18.5

TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
E-Commerce Business Undertaking (including all the assets, rights, claims, title, interest
and authorities including accretions and appurtenances of the E-Commerce Business
Undertaking) shall, subject to the provisions of this Clause in relation to the mode of
transfer and vesting and pursuant to Sections 230 to 232 and other applicable provisions
of the Act and without any further act, instrument or deed, be demerged from NSI and be
transferred to and vested in and be deemed to have been demerged from NSI and
transferred to and vested in Suvidhaa as a going concern so as to become as and from the
Appointed Date, the assets, rights, claims, title, interest and authorities of Suvidhaa,
subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

In respect of such of the assets of the E-Commerce Business Undertaking as are movable
in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by NSI, upon the coming
into effect of this Scheme, and shall become the property of Suvidhaa as an integral part
of the E-Commerce Business Undertaking with effect from the Appointed Date pursuant
to the provisions of Sections 230 to 232 and other applicable provisions of the Act without
requiring any deed or instrument of conveyance for transfer of the same, subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of movables other than those dealt with in Clause 18.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other
intimation to the debtors.

Suvidhaa 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 Suvidhaa.

In respect of such of the assets belonging to the E-Commerce Business Undertaking other
than those referred to in Clause 18.2 and 18.3 above, the same shall, as more particularly
provided in Clause 18.1 above, without any further act, instrument or deed, be demerged
from NSI and transferred to and vested in and/or be deemed to be demerged from NS/
and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 and

34



18.6

18.7

18.8

18.9

18.10

other applicable provisions of the Act. For the purpose of giving effect to the vesting order
passed under Section 230 to 232 and other applicable provisions of the Act in respect of
the Scheme, Suvidhaa shall be entitled to exercise all the rights and privileges and be liable
to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to all
such immovable properties, including mutation and/or substitution of the title to, or
interest in the immovable properties which shall be made and duly recorded by the
Governmental Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme
by the NCLT and upon the effectiveness of this Scheme in accordance with the terms
hereof without any further act or deed to be done or executed by NSI and/or Suvidhaa. It
is clarified that Suvidhaa shall be entitled to engage in such correspondence and make
such representations, as may be necessary for the purposes of the aforesaid mutation
and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business
in the name and style of NSI under the relevant agreement, deed, lease and/or license, as
the case may be, and Suvidhaa shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of NSI in relation to the E-Commerce
Business Undertaking shall also, without any further act, instrument or deed stand
transferred to and vested in and be deemed to have been transferred to and vested in
Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, Suvidhaa will be entitled to all the intellectual property rights of NSI in relation
to the E-Commerce Business Undertaking. Suvidhaa may take such actions as may be
necessary and permissible to get the same transferred and/or registered in the name of
Suvidhaa.

Any asset acquired by NSI after the Appointed Date but prior to the Effective Date
pertaining to the E-Commerce Business Undertaking shall upon the coming into effect of
this Scheme also without any further act, instrument or deed stand transferred to and
vested in or be deemed to have been transferred to or vested in Suvidhaa upon the coming
into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title,
interest and claims of NSI in any leasehold/licensed properties in relation to the E-
Commerce Business Undertaking shall, pursuant to Section 232 (4) and other applicable
provisions of the Act, be transferred to and vested in or be deemed to have been
transferred to and vested in Suvidhaa automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the
bank accounts of NSI, in relation to or in connection with the E-Commerce Business
Undertaking, and realize all monies and complete and enforce all pending contracts and
transactions and to accept stock returns, if any, and issue credit notes in relation to or in
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connection with the E-Commerce Business Undertaking of NSI, in the name of Suvidhaa in
so far as may be necessary until the transfer of rights and obligations of the E-Commerce
Business Undertaking to Suvidhaa under this Scheme have been formally given effect to
under such contracts and transactions.

All the Taxes, if any, paid or payable by NSI after the Appointed Date and specifically
pertaining to E-Commerce Business Undertaking shall be treated as paid or payable by
Suvidhaa and Suvidhaa shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the E-Commerce Business Undertaking.

If NSl 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 E-
Commerce Business Undertaking under any Tax Laws or applicable Laws, Suvidhaa shall
be entitled as an integral part of the Scheme to claim such benefit or incentives or
unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which NSI, in relation to or in connection with the E-Commerce Business Undertaking, is
entitled to in terms of the applicable Tax Laws, including, but not limited to advances
recoverable in cash or kind or for value, and deposits with any Governmental Authority or
any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till such
time that the name of bank accounts of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, has been replaced with that of Suvidhaa, Suvidhaa shall
be entitled to operate the bank account of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, in the name of NSI in so far as may be necessary. All
cheques and other negotiable instruments, payment orders received or presented for
encashment, which is in the name of NSI, in relation to or in connection with the E-
Commerce Business Undertaking, after the Effective Date shall be accepted by the bankers
of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa. Suvidhaa
shall be allowed to maintain bank accounts in the name of NSI for such time as may be
determined to be necessary by Suvidhaa for presentation and deposition of cheques and
pay orders that have been issued in the name of NSI, in relation to or in connection with
the E-Commerce Business Undertaking. It is hereby expressly clarified that any legal
proceedings by or against NSI, in relation to or in connection with the E-Commerce
Business Undertaking, in relation to the cheques and other negotiable instruments,
payment orders received or presented for encashment, which is in the name of NSI shall
be instituted, or as the case may be, continued by or against Suvidhaa after the coming
into effect of this Scheme.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the E-Commerce Business
Undertaking) of NSI as on the Appointed Date and relatable to the E-Commerce Business
Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed,
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be and stand transferred to and be deemed to be transferred to Suvidhaa to the extent
that they are outstanding as on the Effective Date and shall become the debts, liabilities,
loans, obligations and duties of Suvidhaa which shall meet, discharge and satisfy the
same. The term “Transferred Liabilities” shall include:

(i) the liabilities which arise out of the activities or operations of the E-Commerce
Business Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the E-Commerce Business Undertaking; and

(iii) in cases other than those referred to in Clause 20.1(i) or Clause 20.1(ii) above, so
much of the amounts of liabilities as may be decided by the Board of directors of NSI
and Suvidhaa which would be in compliance with the provisions of Section 2(19AA)
of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of NSI as
on the Appointed Date deemed to be transferred to Suvidhaa have been discharged by
NSI on or after the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by NSI for the operations of the E-Commerce
Business Undertaking with effect from the Appointed Date and prior to the Effective Date,
subject to the terms of this Scheme, shall be deemed to have been raised, used or incurred
for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be
deemed to be transferred to Suvidhaa and shall become the loans, debts, liabilities, duties
and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
E-Commerce Business Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that
if any of the assets comprised in the E-Commerce Business Undertaking which are being
transferred to Suvidhaa pursuant to this Scheme have not been Encumbered in respect of
the Transferred Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 20.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the E-Commerce Business Undertaking are
concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
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Scheme (and which shall continue with NSI), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, NSI and Suvidhaa shall execute any instrument(s) and/or document(s)
and/or do all the acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the RoC to give formal effect to the
above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and NSI shall not have any obligations in respect of such Transferred
Liabilities. However, NSI shall extend necessary cooperation in this regard.

It is expressly provided that, save as mentioned in this Clause 20, no other term or
condition of the liabilities transferred to Suvidhaa as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required by necessary
implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between NSI and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against NSI and relating to the E-Commerce Business Undertaking, under any
statute, whether pending on the Appointed Date or which may be instituted any time
thereafter, shall be continued and enforced by or against Suvidhaa after the Effective
Date. NSI shall in no event be responsible or liable in relation to any such legal or other
proceedings against Suvidhaa. Suvidhaa shall be added as party to such proceedings and
shall prosecute or defend such proceedings in co-operation with NSI.

If proceedings are taken against NSI in respect of the matters referred to in Clause 21.1
above, it shall defend the same in accordance with the advice of Suvidhaa and at the cost
of Suvidhaa, and the latter shall reimburse and indemnify NSI against all liabilities and
obligations incurred by NSI in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against NSI
referred to in Clause 21.1 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 Suvidhaa to the exclusion of NSI. Each of the Companies shall make relevant
applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the E-Commerce Business Undertaking into Suvidhaa pursuant to the provisions
of this Scheme, Suvidhaa shall, without any further act or deed, issue and allot to each
shareholder of NSI, whose name is recorded in the register of members and records of the
depositories as members of NSI, on the Record Date in the following ratio:
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1,10,229 (One Lac Ten Thousand Two Hundred Twenty-Nine) equity shares of Re. 1/-
(Rupee One Only) each of Suvidhaa credited as fully paid-up for every 20 (Twenty) equity
shares of Rs. 10/- (Rupees Ten Only) each held by such shareholder in NSI

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by
Suvidhaa or any of its subsidiary companies, if any, in NSI.

The equity shares to be issued and allotted as provided in Clause 24.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of Suvidhaa and
shall rank pari-passu in all respects with the then existing equity shares of Suvidhaa after
the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in NSI is such that such shareholder becomes
entitled to a fraction of an equity share of Suvidhaa, Suvidhaa shall not issue fractional
shares to such shareholder but shall consolidate such fractions and issue and allot the
consolidated shares directly to a trustee nominated by the Board of Directors of Suvidhaa
in that behalf, who shall sell such shares in the market at such price or prices and on such
time or times as the trustee may in its sole discretion decide and on such sale, shall pay to
Suvidhaa, the net sale proceeds (after deduction of applicable taxes and other expenses
incurred), whereupon Suvidhaa shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of NSI in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 24.1 above shall be issued in
dematerialized form only by Suvidhaa. The shareholders of NSI shall be required to provide
details as required thereof by Suvidhaa for such issuance of shares in dematerialized form.
In the event that a shareholder of NSI holds equity shares of NSI in physical form or if any
shareholder 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 shareholder do not permit electronic credit of the shares of Suvidhaa, then
Suvidhaa shall issue equity shares in demat form to a trustee nominated by the Board of
Directors of Suvidhaa in that behalf, who shall hold such shares for and on behalf of such
shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of
the equity shares of NSI which are held in abeyance under the applicable provisions of the
Act or otherwise shall, pending allotment or settlement of dispute by order of court or
otherwise, also be kept in abeyance by Suvidhaa.

The equity shares issued pursuant to Clause 24.1, which Suvidhaa is unable to allot due to
applicable Laws (including, without limitation, the non receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the
Board of Directors of Suvidhaa including to enable allotment and sale of such equity
shares to a trustee as mentioned in Clause 24.3 above and thereafter make distributions
of the net sales proceeds in lieu thereof (after deduction of taxes and expenses incurred)
to the eligible shareholders of NSI, in proportion to their entitlements as per the process
specified in Clause 24.3 above. If the above cannot be effected for any reason, Suvidhaa
shall ensure that this does not delay implementation of the Scheme; and shall, take all
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such appropriate actions as may be necessary under applicable Law. Suvidhaa and/or the
depository shall enter into such further documents and take such further actions as may
be necessary or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of NSI, the Board of Directors of NSI shall be empowered prior to or
even subsequent to the Record Date, to effectuate such transfers in NSI as if such changes
in registered holders were operative as on the Record Date, in order to remove any
difficulties arising to the transferors of the shares in relation to the shares issued by
Suvidhaa. The Board of Directors of NSI shall be empowered to remove such difficulties
that may arise in the course of implementation of this Scheme and registration of new
shareholders in Suvidhaa on account of difficulties faced in the transition period.

The issue and allotment of equity shares by Suvidhaa to the members of NSI as provided
in this Scheme is an integral part thereof and shall be deemed to have been carried out
under the orders passed by the Tribunal without requiring any further act or deed on the
part of Suvidhaa as if the procedure laid down under the Act and such other applicable
Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of Suvidhaa to this Scheme shall be deemed to be their consent /
approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 24.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of NSI and Suvidhaa. It is clarified that the
approval of the members of Companies to the Scheme shall be deemed to be their consent
/ approval also to the adjusted share exchange ratio as per this clause.

Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from
the Governmental Authorities including Reserve Bank of India, for the issue and allotment
of equity shares by Suvidhaa to the shareholders of NSI.

Suvidhaa shall, if necessary and to the extent required, increase its authorized share
capital to facilitate issue of shares under the Scheme. It is clarified that the approval of
the members of Suvidhaa to the Scheme shall be deemed to be their consent / approval
also to the alteration of the Memorandum and Articles of Association of Suvidhaa as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 24.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. Suvidhaa shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 24.1 above.

Suvidhaa shall enter into such arrangements and give such confirmations and / or

undertakings as may be necessary in accordance with applicable Law for complying with
the formalities of the Stock Exchanges.
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24.14

24.15

25.

25.1

25.2

25.3

25.4

25.5

26.

26.1

26.2

The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock
exchange.

There shall be no change in the shareholding pattern or control in Suvidhaa between the
Record Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF NSI AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, NSI shall account for the transfer and vesting
of the E-Commerce Business Undertaking in its books of account as per the applicable
accounting principles prescribed under the Indian Accounting Standards (Ind AS) or such
other accounting principles as may be applicable or prescribed under Section 133 of the
Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of NSI may be adjusted in accordance with the applicable Ind AS notified under Section
133 of the Act as may be decided by the Board of Directors of NSI in consultation with
their auditors.

The reduction, if any, in securities premium account of NSI pursuant to the above clause
shall be effected as an integral part of the Scheme and the order of NCLT sanctioning the
Scheme shall be deemed to be also the order under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect of
unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of NSI to this Scheme shall be deemed to be the consent
of its shareholders for the purposes of effecting the above reduction under the provisions
of Section 52 read with Section 66 and other applicable provisions of the Companies Act,
2013 and no further resolution under Section 52 read with Section 66 and other applicable
provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, NSI shall not be required to add “And Reduced” as suffix
to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and
vesting of the E-Commerce Business Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the E-

Commerce Business Undertaking and Suvidhaa will stand cancelled without any further
act or deed and there shall be no further obligation/ outstanding in that behalf.
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DEMERGER OF THEMEPARK & EVENT SOFTWARE UNDERTAKING OF INFIBEAM AND ITS

VESTING IN DRC
31. TRANSFER OF ASSETS
31.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

31.2

31.3

31.4

31.5

Themepark & Event Software Undertaking (including all the assets, rights, claims, title,
interest and authorities including accretions and appurtenances of the Themepark &
Event Software Undertaking) shall, subject to the provisions of this Clause in relation to
the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section
66 and other applicable provisions of the Act and without any further act, instrument or
deed, be demerged from Infibeam and be transferred to and vested in and be deemed to
have been demerged from Infibeam and transferred to and vested in DRC as a going
concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of DRC, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the Themepark & Event Software Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and / or delivery, the same shall be so transferred by Infibeam, upon the
coming into effect of this Scheme, and shall become the property of DRC as an integral
part of the Themepark & Event Software Undertaking with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act without requiring any deed or instrument of conveyance
for transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 31.2 above including sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi- governmental authority, local or other
authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in DRC without any notice or other
intimation to the debtors.

DRC 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 DRC.

In respect of such of the assets belonging to the Themepark & Event Software Undertaking
other than those referred to in Clause 31.2 and 31.3 above, the same shall, as more
particularly provided in Clause 31.1 above, without any further act, instrument or deed,
be demerged from Infibeam and transferred to and vested in and/or be deemed to be
demerged from Infibeam and transferred to and vested in DRC upon the coming into effect
of this Scheme and with effect from the Appointed Date pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable provisions of the Act. For
the purpose of giving effect to the vesting order passed under Section 230 to 232 read
with Section 66 and other applicable provisions of the Act in respect of the Scheme, DRC
shall be entitled to exercise all the rights and privileges and be liable to pay all Taxes and
charges and fulfil all its obligations, in relation to or applicable to all such immovable
properties, including mutation and/or substitution of the title to, or interest in the
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31.6

31.7

31.8

31.9

31.10

immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of DRC pursuant to the sanction of the Scheme by the NCLT and
upon the effectiveness of this Scheme in accordance with the terms hereof without any
further act or deed to be done or executed by Infibeam and/or DRC. It is clarified that DRC
shall be entitled to engage in such correspondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and related rights thereto, license/right to use the
immovable property, tenancy rights, liberties and special status are transferred, vested,
recorded, effected and/or perfected, in the record of the Governmental Authority, in
favour of DRC, DRC shall be deemed to be authorized to carry on the business in the name
and style of Infibeam under the relevant agreement, deed, lease and/or license, as the
case may be, and DRC shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the Themepark
& Event Software Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested
in DRC upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this
Scheme, DRC will be entitled to all the intellectual property rights of Infibeam in relation
to the Themepark & Event Software Undertaking. DRC may take such actions as may be
necessary and permissible to get the same transferred and/or registered in the name of
DRC.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date
pertaining to the Themepark & Event Software Undertaking shall upon the coming into
effect of this Scheme also without any further act, instrument or deed stand transferred
to and vested in or be deemed to have been transferred to or vested in DRC upon the
coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights,
title, interest and claims of Infibeam in any leasehold/licensed properties in relation to the
Themepark & Event Software Undertaking shall, pursuant to Section 232 (4) and other
applicable provisions of the Act, be transferred to and vested in or be deemed to have
been transferred to and vested in DRC automatically without requirement of any further
act or deed.

On and from the Effective Date, and thereafter, DRC shall be entitled to operate the bank
accounts of Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, and realize all monies and complete and enforce all pending contracts and
transactions and to accept stock returns, if any, and issue credit notes in relation to or in
connection with the Themepark & Event Software Undertaking of Infibeam, in the name
of DRC in so far as may be necessary until the transfer of rights and obligations of the
Themepark & Event Software Undertaking to DRC under this Scheme have been formally
given effect to under such contracts and transactions.
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31.11

31.12

31.13

31.14

31.15

33.
33.1

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically
pertaining to Themepark & Event Software Undertaking shall be treated as paid or
payable by DRC and DRC shall be entitled to claim all the credit, refund or adjustment for
the same as may be applicable.

DRC shall be entitled to get credit/claim refund regarding any Tax paid and/or tax
deduction at source certificates, pertaining to the Themepark & Event Software
Undertaking.

If Infibeam 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 Themepark & Event Software Undertaking under any Tax Laws or applicable Laws,
DRC shall be entitled as an integral part of the Scheme to claim such benefit or incentives
or unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to
which Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, is entitled to in terms of the applicable Tax Laws, including, but not limited
to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, DRC.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till such
time that the name of bank accounts of Infibeam, in relation to or in connection with the
Themepark & Event Software Undertaking, has been replaced with that of DRC, DRC shall
be entitled to operate the bank account of Infibeam, in relation to or in connection with
the Themepark & Event Software Undertaking, in the name of Infibeam in so far as may
be necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment, which is in the name of Infibeam, in relation to or in connection
with the Themepark & Event Software Undertaking, after the Effective Date shall be
accepted by the bankers of DRC and credited to the account of DRC, if presented by DRC.
DRC shall be allowed to maintain bank accounts in the name of Infibeam for such time as
may be determined to be necessary by DRC for presentation and deposition of cheques
and pay orders that have been issued in the name of Infibeam, in relation to or in
connection with the Themepark & Event Software Undertaking. It is hereby expressly
clarified that any legal proceedings by or against Infibeam, in relation to or in connection
with the Themepark & Event Software Undertaking, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment, which is
in the name of Infibeam shall be instituted, or as the case may be, continued by or against
DRC after the coming into effect of this Scheme.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used,
obligations incurred, duties of any kind, nature or description (including contingent
liabilities which arise out of the activities or operations of the Themepark & Event
Software Undertaking) of Infibeam as on the Appointed Date and relatable to the
Themepark & Event Software Undertaking (‘Transferred Liabilities’) shall, without any
further act, instrument or deed, be and stand transferred to and be deemed to be
transferred to DRC to the extent that they are outstanding as on the Effective Date and
shall become the debts, liabilities, loans, obligations and duties of DRC which shall meet,
discharge and satisfy the same. The term “Transferred Liabilities” shall include:
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33.2

33.3

334

33.5

(i) the liabilities which arise out of the activities or operations of the Themepark & Event
Software Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities
or operations of the Themepark & Event Software Undertaking; and

(iii) in cases other than those referred to in Clause 33.1(i) or Clause 33.1(ii) above, so
much of the amounts of liabilities as may be decided by the Board of directors of
Infibeam and DRC which would be in compliance with the provisions of Section
2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of
Infibeam as on the Appointed Date deemed to be transferred to DRC have been
discharged by Infibeam on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of DRC.

Upon the coming into effect of this Scheme, all loans raised and used and all debts,
liabilities, duties and obligations incurred by Infibeam for the operations of the Themepark
& Event Software Undertaking with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed to have been raised,
used or incurred for and on behalf of DRC and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to and
be deemed to be transferred to DRC and shall become the loans, debts, liabilities, duties
and obligations of DRC.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
Themepark & Event Software Undertaking which have been Encumbered in respect of the
Transferred Liabilities as transferred to DRC pursuant to this Scheme. Provided that if any
of the assets comprised in the Themepark & Event Software Undertaking which are being
transferred to DRC pursuant to this Scheme have not been Encumbered in respect of the
Transferred Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Business are concerned, subject to Clause 33.4, the Encumbrances over such
assets relating to the Transferred Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the Themepark & Event Software Undertaking
are concerned, the Encumbrances over such assets relating to any loans, borrowings or
debentures or other debts or debt securities which are not transferred pursuant to this
Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation
to such liabilities.
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33.6

33.7

33.8

33.9

34.

34.1

34.2

34.3

37.
37.1

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of the Scheme, Infibeam and DRC shall execute any instrument(s) and/or document(s)
and/or do all the acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the RoC to give formal effect to the
above provisions, if required.

Upon the coming into effect of this Scheme, DRC alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, which have been transferred to it in
terms of this Scheme, and Infibeam shall not have any obligations in respect of such
Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 33, no other term or
condition of the liabilities transferred to DRC as part of the Scheme is modified by virtue
of this Scheme except to the extent that such amendment is required by necessary
implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument,
deed or writing or the terms of sanction or issue or any security document entered into
between Infibeam and DRC, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of
whatsoever nature (including before any statutory or quasi-judicial authority or tribunal),
by or against Infibeam and relating to the Themepark & Event Software Undertaking,
under any statute, whether pending on the Appointed Date or which may be instituted
any time thereafter, shall be continued and enforced by or against DRC after the Effective
Date. Infibeam shall in no event be responsible or liable in relation to any such legal or
other proceedings against DRC. DRC shall be added as party to such proceedings and shall
prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause
34.1 above, it shall defend the same in accordance with the advice of DRC and at the cost
of DRC, and the latter shall reimburse and indemnify Infibeam against all liabilities and
obligations incurred by Infibeam in respect thereof.

DRC undertakes to have all legal or other proceedings initiated by or against Infibeam
referred to in Clause 34.1 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 DRC to the exclusion of Infibeam. Each of the Companies shall make relevant
applications in that behalf.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Themepark & Event Software Undertaking into DRC pursuant to the
provisions of this Scheme, DRC shall, without any further act or deed, issue and allot to
each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following
ratio:

1 (One) equity share of Rs. 10/- (Rupees Ten Only) each of DRC credited as fully paid-up for
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37.2

37.3

374

37.5

37.6

every 412 (Four Hundred Twelve) equity shares of Re. 1/- (Rupee One Only) each held by
such shareholder in Infibeam

It is clarified that no shares shall be issued by DRC in respect of the shares held by DRC or
any of its subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 37.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of DRC and shall
rank pari-passu in all respects with the then existing equity shares of DRC after the Record
Date including with respect to dividend, bonus entitlement, rights’ shares’ entitlement,
voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes
entitled to a fraction of an equity share of DRC, DRC shall not issue fractional shares to
such shareholder but shall consolidate such fractions and issue and allot the consolidated
shares directly to a trustee nominated by the Board of Directors of DRC in that behalf, who
shall sell such shares in the market at such price or prices and on such time or times as the
trustee may in its sole discretion decide and on such sale, shall pay to DRC, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon
DRC shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of Infibeam in proportion to their respective fractional entitlements.

The equity shares to be issued pursuant to Clause 37.1 above shall be issued in
dematerialized form only by DRC. The shareholders of Infibeam shall be required to
provide details as required thereof by DRC for such issuance of shares in dematerialized
form. In the event that a shareholder of Infibeam holds equity shares of Infibeam in
physical form or if any shareholder 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 shareholder do not permit electronic credit of
the shares of DRC, then DRC shall issue equity shares in demat form to a trustee
nominated by the Board of Directors of DRC in that behalf, who shall hold such shares for
and on behalf of such shareholder or shareholders.

The equity shares to be issued by DRC pursuant to this Scheme, in respect of such of the
equity shares of Infibeam which are held in abeyance under the applicable provisions of
the Act or otherwise shall, pending allotment or settlement of dispute by order of court or
otherwise, also be kept in abeyance by DRC.

The equity shares issued pursuant to Clause 37.1, which DRC is unable to allot due to
applicable Laws (including, without limitation, the non-receipt of approvals of
Governmental Authority as required under applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by DRC and shall be dealt with in
the manner as may be permissible under the applicable Law and deemed fit by the Board
of Directors of DRC including to enable allotment and sale of such equity shares to a
trustee as mentioned in Clause 37.3 above and thereafter make distributions of the net
sales proceeds in lieu thereof (after deduction of taxes and expenses incurred) to the
eligible shareholders of Infibeam, in proportion to their entitlements as per the process
specified in Clause 37.3 above. If the above cannot be effected for any reason, DRC shall
ensure that this does not delay implementation of the Scheme; and shall, take all such
appropriate actions as may be necessary under applicable Law. DRC and/or the depository
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37.7

37.8

37.9

37.10

37.11

37.12

37.13

37.14

shall enter into such further documents and take such further actions as may be necessary
or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholders of Infibeam, the Board of Directors of Infibeam shall be empowered
prior to or even subsequent to the Record Date, to effectuate such transfers in Infibeam
as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares
issued by DRC. The Board of Directors of Infibeam shall be empowered to remove such
difficulties that may arise in the course of implementation of this Scheme and registration
of new shareholders in DRC on account of difficulties faced in the transition period.

The issue and allotment of equity shares by DRC to the members of Infibeam as provided
in this Scheme is an integral part thereof and shall be deemed to have been carried out
under the orders passed by the Tribunal without requiring any further act or deed on the
part of DRC as if the procedure laid down under the Act and such other applicable Laws
as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of DRC to this Scheme shall be deemed to be their consent /
approval for the issue and allotment of equity shares.

In the event that the Companies alter their equity share capital, including but not limited
to, by way of share split / consolidation / further issue of shares in any manner whatsoever
during the pendency of the Scheme, the share exchange ratio as per Clause 37.1 above,
shall be adjusted accordingly to take into account the effect of any such actions unless
otherwise decided by the Board of directors of Infibeam and DRC. It is clarified that the
approval of the members of Companies to the Scheme shall be deemed to be their consent
/ approval also to the adjusted share exchange ratio as per this clause.

DRC shall, if and to the extent required to, apply for and obtain any approvals from the
Governmental Authorities including Reserve Bank of India, for the issue and allotment of
equity shares by DRC to the shareholders of Infibeam.

DRC shall, if necessary and to the extent required, increase its authorized share capital to
facilitate issue of shares under the Scheme. It is clarified that the approval of the members
of DRC to the Scheme shall be deemed to be their consent / approval also to the alteration
of the Memorandum and Articles of Association of DRC as required under Section 13, 14,
61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 37.1 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this
Scheme and the SEBI Circular. DRC shall make all requisite applications and shall
otherwise comply with the provisions of the SEBI Circular and applicable Law and take all
steps to procure the listing of the equity shares issued by it pursuant to Clause 37.1 above.

DRC shall enter into such arrangements and give such confirmations and / or undertakings
as may be necessary in accordance with applicable Law for complying with the formalities

of the Stock Exchanges.

The shares allotted by DRC pursuant to the Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the designated stock exchange.
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37.15

38.
38.1

38.2

38.3

38.4

38.5

39.
39.1

39.2

44.

44.1

There shall be no change in the shareholding pattern or control in DRC between the Record
Date and the listing which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION
Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and
vesting of the Themepark & Event Software Undertaking in its books of account as per the
applicable accounting principles prescribed under the Indian Accounting Standards (Ind
AS) or such other accounting principles as may be applicable or prescribed under Section
133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required)
of Infibeam may be adjusted in accordance with the applicable Ind AS notified under
Section 133 of the Act as may be decided by the Board of Directors of Infibeam in
consultation with their auditors.

The reduction, if any, in securities premium account of Infibeam pursuant to the above
clause shall be effected as an integral part of the Scheme and the order of NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 52 read with
Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose of
confirming the reduction. The reduction would not involve either a diminution of liability
in respect of unpaid share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the
consent of its shareholders for the purposes of effecting the above reduction under the
provisions of Section 52 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and no further resolution under Section 52 read with Section 66 and
other applicable provisions of the Companies Act, 2013 would be required to be passed
separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as
suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF DRC

DRC shall account for the transfer and vesting of the Themepark & Event Software
Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as
may be applicable or prescribed under Section 133 of the Act read with relevant rules
issued thereunder.

The amount of inter-corporate balances and investments, if any, between the Themepark
& Event Software Undertaking and DRC will stand cancelled without any further act or
deed and there shall be no further obligation/ outstanding in that behalf.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM
AND ARTICLES OF ASSOCIATION OF SUVIDHAA

Capital Clause:

Suvidhaa shall, if necessary and to the extent required, increase its Authorized Share
Capital, to facilitate issue of shares under this Scheme, by following the requisite
procedure and on payment of applicable requisite fees and duties and the resolution
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ii)

iii)

iv)

i)

45.

45.1

approving the Scheme shall be deemed to be the approval for increase in the authorized
share capital of Suvidhaa.

Clause V of the Memorandum of Association of Suvidhaa relating to the Authorized Share
Capital shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant to Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013
and other applicable provisions of the Act, as the case may be and be amended
accordingly.

It is clarified that the approval of the shareholders of Suvidhaa to the Scheme shall be
deemed to be their consent/approval also to the consequential alteration of the
Memorandum of Association and Articles of Association of Suvidhaa and Suvidhaa shall
not be required to seek separate consent/approval of its shareholders for such alteration
of the Memorandum of Association and Articles of Association of Suvidhaa as required
under Sections 13, 14, 61, 64 and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, Suvidhaa shall file the requisite forms with
the RoC for alteration of its authorized share capital and shall pay necessary fees as may
be required to be paid in accordance with Law.

Object Clause:
Upon the Scheme becoming effective, the Object Clause of Suvidhaa, i.e. Clause IlI[A] of
the Memorandum of Association of Suvidhaa shall stand amended as per Annexure 1.

Upon the approval of the Scheme by the members of the respective companies pursuant
to Sections 230 to 232 read with Section 66 and other applicable provisions of the Act, it
shall be deemed that the members of Suvidhaa have also resolved and accorded all
relevant consents under Section 13 or other applicable provisions of the Act for the
commencement of any business or activities pertaining to SME E-Commerce Services
Undertaking carried on by Infibeam and E-Commerce Business Undertaking carried on by
NSI in relation to the objects contained in the Memorandum of Association of Suvidhaa,
to the extent the same may be considered applicable. In particular, Suvidhaa would be
allowed to commence the new business added as above upon the scheme becoming
effective. It is clarified that there will be no need to pass a separate resolution as required
under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the
above referred amendment in the Memorandum and Articles of Association of Suvidhaa
viz. change in the Capital Clause as mentioned in Clause 44.1 above and change in Object
Clause as mentioned in Clause 44.2 above shall become operative on the scheme being
effective by virtue of the fact that the shareholders of Suvidhaa, while approving the
scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall
not be required to pass separate resolutions as required under the Act.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM
AND ARTICLES OF ASSOCIATION OF DRC

Capital Clause:

DRC shall, if necessary and to the extent required, increase its Authorized Share Capital,
to facilitate issue of shares under this Scheme, by following the requisite procedure and
on payment of applicable requisite fees and duties and the resolution approving the
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ii)

iii)

iv)

iii)

46.

Scheme shall be deemed to be the approval for increase in the authorized share capital of
DRC.

Clause V of the Memorandum of Association of DRC relating to the Authorized Share
Capital shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant to Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013
and other applicable provisions of the Act, as the case may be and be amended
accordingly.

It is clarified that the approval of the shareholders of DRC to the Scheme shall be deemed
to be their consent/approval also to the consequential alteration of the Memorandum of
Association and Articles of Association of DRC and DRC shall not be required to seek
separate consent/approval of its shareholders for such alteration of the Memorandum of
Association and Articles of Association of DRC as required under Sections 13, 14, 61, 64
and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, DRC shall file the requisite forms with the RoC
for alteration of its authorized share capital and shall pay necessary fees as may be
required to be paid in accordance with Law.

Object Clause:
Upon the Scheme becoming effective, the Object Clause of DRC, i.e. Clause IlI[A] of the
Memorandum of Association of DRC shall stand amended as per Annexure 2.

Upon the approval of the Scheme by the members of the respective companies pursuant
to Sections 230 to 232 read with Section 66 and other applicable provisions of the Act, it
shall be deemed that the members of DRC have also resolved and accorded all relevant
consents under Section 13 or other applicable provisions of the Act for the commencement
of any business or activities pertaining to Themepark & Event Software Undertaking
carried on by Infibeam in relation to the objects contained in the Memorandum of
Association of DRC, to the extent the same may be considered applicable. In particular,
DRC would be allowed to commence the new business added as above upon the scheme
becoming effective. It is clarified that there will be no need to pass a separate resolution
as required under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the
above referred amendment in the Memorandum and Articles of Association of DRC viz.
change in the Capital Clause as mentioned in Clause 45.1 above and change in Object
Clause as mentioned in Clause 45.2 above shall become operative on the scheme being
effective by virtue of the fact that the shareholders of DRC, while approving the scheme
as a whole, have also resolved and accorded the relevant consents as required respectively
under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be
required to pass separate resolutions as required under the Act.

RECONSTRUCTION OF ACCOUNTS

Upon coming into effect of this Scheme, the financial statements of the Demerged
Companies and Resulting Companies prepared in accordance with the provisions of the
Companies Act, 2013 and rules made thereunder, as amended from time to time, as and
from the respective Appointed Date, may be reconstructed, if required, in accordance with
and pursuant to the terms of this Scheme and necessary impact of the same may be
provided in such financial statements of respective companies, if required.
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11.

12.

13.

14.

47. DIVIDENDS

The Demerged Companies and Resulting Companies shall be entitled to declare and pay
dividends, to their respective shareholders in respect of the accounting period ending 31
March 2019 and such future accounting periods consistent with the past practice or in
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 Companies and/ or the Resulting Companies to
demand or claim or be entitled to any dividends which, subject to the provisions of the
said Act, shall be entirely at the discretion of the respective Boards of the Demerged
Companies and/ or the Resulting Companies, as the case may be, and subject to approval,
if required, of the shareholders of the Demerged Companies and/ or the Resulting
Companies as the case may be.

48. TAX CREDITS

Upon the Scheme becoming effective, the Demerged Companies / Resulting Companies
shall have the right to revise their respective financial statements, if required, and returns,
along with prescribed forms, filings and annexures under the Tax Laws to give effect to the
provisions of the Scheme. Further, upon the Scheme becoming effective, the Demerged
Companies / Resulting Companies are expressly permitted to revise their respective Tax
returns including tax deducted at source (TDS) certificates/ returns and claim refunds,
advance tax credits, goods and service tax credits, set off, etc., and their right to make
such revisions in the related Tax returns and related certificates, as applicable, and the
right to claim refunds, adjustments, credits, set-offs, advance tax credits pursuant to the
sanction of this Scheme and the Scheme becoming effective is expressly reserved. Such
returns shall be filed based on reconstructed accounts drawn up with effect from
respective Appointed Dates and any Tax including Minimum Alternate Tax shall be
computed accordingly. Further, the Demerged Companies / Resulting Companies shall
have the right to revise the aforesaid returns, notwithstanding that the statutory period
for such revision and filing may have expired.

Observation Letters from the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”) dated 10 July 2020 and 13 July 2020 respectively conveying no objection to the
Scheme are enclosed herewith as Annexure 4 and 5 respectively. Complaints Report dated 12
October 2019 and 3 December 2019 respectively submitted by the Company to the BSE and the
NSE are enclosed herewith as Annexure 6 and 7 respectively.

The audited financial results / statements of the Demerged Company 1, Resulting Company 1,
Resulting Company 2 and Demerged Company 2 for the financial year ended on 31 March 2020
are enclosed as Annexure 8 to 11 respectively.

Abridged prospectus including certificate of Kunvarji Finstock Private Limited, SEBI Registered
Merchant Banker, confirming accuracy and adequacy of the information contained therein, as
required under the SEBI Circular, of Resulting Company 1, Resulting Company 2 and Demerged
Company 2 are enclosed herewith as Annexure 12 to 14 respectively.

Summary of the Valuation Report including the basis of valuation is enclosed herewith as
Annexure 15.
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15.

16.

Amounts due to unsecured creditors as on 18 September 2020:

Demerged Company 1

Number Amount (INR)

117 14,34,81,293

Resulting Company 1

Number Amount (INR)

3,821 60,65,46,039

Resulting Company 2

Number Amount (INR)

05 3,49,01,042

Demerged Company 2

Number Amount (INR)

58 3,41,10,051

Effect of the Scheme on various parties

A. Key Managerial Personnel (KMPs) and Directors

The Directors, Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of all the Applicant Companies, as applicable, and their respective relatives (as
defined under the Act and rules framed thereunder) may be deemed to be concerned and/or
interested in the Scheme only to the extent of their shareholding in the Applicant
Companies, and / or to the extent the said Directors are common Directors in the Applicant
Companies and / or to the extent the said Director(s), Key Managerial Personnel and their
respective relatives are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and / or beneficiary of trust, that hold shares in any
of the Applicant Companies.

Details of the shares held by the present Directors and KMPs of the Applicant Companies
either individually or jointly as first holder or second holder or as a nominee, in the respective

companies as on August 07, 2020 are as follows:

(a) Demerged Company 1

Sr. Name of the e Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Ajit Champaklal Chairman 3,01,14,780 - - -
Mehta
2 | Mr. Vishal Ajitbhai Managing 5,99,59,400 - - 1,831*
Mehta Director
3 | Mr. Vishwas Ambalal Executive 7,65,95,662 - - -
Patel Director
4 | Mr. Keyoor | Independent - - - -
Madhusudan Bakshi Director
5 | Mr. Roopkishan | Independent 1,000 - - -
Sohanlal Dave Director
6 | Ms. Vijaylaxmi | Independent - - - -
Tulsidas Sheth Director

53




and Company

7 | Mr. Piyushkumar | Independent - - - -
Mithileshkumar Director
Sinha
8 | Mr. Hiren Padhya Chief Financial 1,02,750 - - -
Officer
9 | Mr. Shyamal Trivedi | Vice President 67,840 - - -

Secretary
(b) Resulting Company 1
Sr. Name of the PeSiZaation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Paresh | Managing 1,000 | 8,04,19,440 - 1*
Jamnadas Rajde Director
2 | Mr. Prashant | Chief Financial - 30,00,024 - 1*
Prahaladray Thakar | Officer and
Director
3 | Mr. Nilesh | Director 48 55,000 - 1*
Navinchandra Gor
4 | Mr. Vinayak Jadhav | Independent - - - -
Director
5 | Mr. Sanjay Goel Independent - - - -
Director
6 | Mr. Jitendra Gupta Company 90 - - -
Secretary
(c) Resulting Company 2
Sr. Name of the Designation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Vishal Ajitbhai Director 5,99,59,400 - - 1,831*
Mehta
2 | Mr. Hiten Barchha Director 16,000 - 89,833 -
3 | Mr. Nitesh Anghan Independent - - - -
Director
(d) Demerged Company 2
Sr. Name of the Designation Equity shares held in
No. Director / KMP Infibeam Suvidhaa DRC NSI
1 | Mr. Pravin Anna Director - 6,000 - 1*
Shirsat
2 | Mr. Manoj Badu Director - - - -
Mendon
3 | Mr. Pankil Director 1,500 - - -
Jitendrakumar
Chokshi
4 | Mr. Sudhir Trivedi Independent 340 - - -
Director
5 | Mr. Lalji Vora Independent 50 - - -
Director

* In the capacity of Nominee
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Promoter and Non-Promoter Equity Shareholders of Applicant Companies

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of
the Demerged Company 1, Resulting Company 1, Resulting Company 2 and Demerged
Company 2 in their meetings held on 12 September 2019 have adopted a report, inter alia,
explaining the effect of the Scheme on each class of shareholders, key managerial personnel,
promoter and non-promoters shareholders amongst others. Copy of the reports adopted by
the respective Board of Directors of the Demerged Company 1, Resulting Company 1,
Resulting Company 2 and Demerged Company 2 are enclosed as Annexure 16 to 19
respectively.

Depositors

None of the companies involved in the Scheme have accepted any public deposits and thus,
the effect of the Scheme on any such Public Depositor or Deposit trustee does not arise.

Debenture holders

None of the companies involved in the Scheme have issued any debentures and thus, the
effect of the Scheme on debenture holders or debenture trustee does not arise.

Creditors

The proposed Scheme does not involve any compromise or arrangement with the creditors
of any of the companies involved in the Scheme. The rights of the creditors shall not be
affected by the Scheme. There will be no reduction in their claims on account of the Scheme.
The creditors will be paid in the ordinary course of business and when their dues are payable.
There is no likelihood that the creditors would be prejudiced in any manner as a result of the
Scheme being sanctioned.

Employees

a) Demerger and Vesting of the SME E-Commerce Services Undertaking of Demerged
Company 1 into Resulting Company 1

Upon the coming into effect of this Scheme, the Employees in relation to the SME E-
Commerce Services Undertaking of Infibeam shall become the employees of Suvidhaa
with effect from the Effective Date, and, subject to the provisions hereof, on terms and
conditions not less favourable than those on which they are employed by Infibeam in the
SME E-Commerce Services Undertaking and without any interruption of, or break in,
service as a result of the transfer of the SME E-Commerce Services Undertaking. Suvidhaa
agrees that for the purpose of payment of any compensation, gratuity and other terminal
benefits, the past services of the Employees of the SME E-Commerce Services Undertaking
with Infibeam shall also be taken into account, and agrees and undertakes to pay the same
as and when payable.

b) Demerger and Vesting of the E-Commerce Business Undertaking of Demerged
Company 2 into Resulting Company 1

Upon the coming into effect of this Scheme, the Employees in relation to the E-Commerce
Business Undertaking of NSI shall become the employees of Suvidhaa with effect from the
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Effective Date, and, subject to the provisions hereof, on terms and conditions not less
favourable than those on which they are employed by NSI in the E-Commerce Business
Undertaking and without any interruption of, or break in, service as a result of the transfer
of the E-Commerce Business Undertaking. Suvidhaa agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of
the Employees of the E-Commerce Business Undertaking with NSI shall also be taken into
account, and agrees and undertakes to pay the same as and when payable.

c) Demerger and Vesting of the Themepark & Event Software Undertaking of Demerged
Company 1 into Resulting Company 2

Upon the coming into effect of this Scheme, the Employees in relation to the Themepark
& Event Software Undertaking of Infibeam shall become the employees of DRC with effect
from the Effective Date, and, subject to the provisions hereof, on terms and conditions
not less favourable than those on which they are employed by Infibeam in the Themepark
& Event Software Undertaking and without any interruption of, or break in, service as a
result of the transfer of the Themepark & Event Software Undertaking. DRC agrees that
for the purpose of payment of any compensation, gratuity and other terminal benefits,
the past services of the Employees of the Themepark & Event Software Undertaking with
Infibeam shall also be taken into account, and agrees and undertakes to pay the same as
and when payable.

Capital Structure pre and post Scheme

The Pre-Scheme capital structure of Demerged Company 1, Resulting Company 1, Resulting
Company 2 and Demerged Company 2 are detailed in clause 6 above.

The Post-Scheme capital structure is as follows:

Demerged Company 1

There will be no new issue of shares by the Demerged Company 1 on account of the Scheme.
Therefore, the Post-Scheme capital structure of the Demerged Company 1 will remain
unchanged. The Demerged Company 1 has outstanding employee stock options under its
existing stock option schemes, the exercise of which may result in an increase in the issued
and paid-up share capital of the Demerged Company 1.

Resulting Company 1
The capital structure of Resulting Company 1 after the issue of shares to the shareholders of
the Demerged Company 1 and Demerged Company 2 will be as under:

Particulars INR
Authorized Share Capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
1,00,00,000 preference shares of Re. 1 each 1,00,00,000
Total 21,31,87,766
Issued capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
Total 20,31,87,766
Subscribed and Paid-up Capital
20,31,87,766 equity shares of Re. 1 each 20,31,87,766
Total 20,31,87,766
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The Resulting Company 1 has outstanding employee stock options under its existing stock
option schemes, the exercise of which may result in an increase in the issued and paid-up
share capital of the Resulting Company 1.

Resulting Company 2

The capital structure of Resulting Company 2 after the issue of shares to the shareholders of
the Demerged Company 1 will be as under:

Particulars INR
Authorized Share Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990
Issued Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990
Subscribed and Paid-up Capital
38,63,399 equity shares of Rs. 10 each 3,86,33,990
Total 3,86,33,990

Demerged Company 2

There will be no new issue of shares by Demerged Company 2 on account of the Scheme.
Therefore, the Post-Scheme capital structure of the Demerged Company 2 will remain

unchanged.

Pre & Post Shareholding Pattern of Demerged Company 1:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on August 7, 2020)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family 14,90,36,790 22.42 14,90,36,790 22.42
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 6,58,88,119 9.91 6,58,88,119 9.91
Sub-Total A(1): 21,49,24,909 32.33 21,49,24,909 32.33
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 21,49,24,909 32.33 21,49,24,909 32.33
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(B)

PUBLIC SHAREHOLDING

B1

Institutions

Mutual Funds / UTI

37,306

0.01

37,306

0.01

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

4,27,00,647

6.42

4,27,00,647

6.42

Financial Institutions / Banks

14,04,831

0.21

14,04,831

0.21

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

4,41,42,784

4,41,42,784

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs

2,98,59,809

4.49

2,98,59,809

4.49

Individual shareholders holding
shares in excess of nominal value of
Rs. 2 Lakhs

24,28,64,224

36.54

24,28,64,224

36.54

NBFCs registered with RBI

Employee Trusts

Overseas Depositories(holding DRs)

Any Other

-Bodies Corporate

9,40,78,173

14.15

9,40,78,173

14.15

-Non Resident Indians

1,11,76,687

1.68

1,11,76,687

1.68

-Clearing Member

8,24,115

0.13

8,24,115

0.13

- Trust

- Hindu Undivided Family

2,40,53,248

3.62

2,40,53,248

3.62

Sub-Total B(3):

40,28,56,256

60.61

40,28,56,256

60.61

Total B=B(1)+B(2)+ B(3):

44,69,99,040

67.25

44,69,99,040

67.25

Non Promoter - Non Public

Shares held by Custodian for GDRs &
ADRs

Employee Benefit Trust (under SEBI
(SBEB) Reg., 2014)

27,96,311

0.42

27,96,311

0.42

Sub-Total C:

27,96,311

0.42

27,96,311

0.42

Total (A+B+C):

66,47,20,260

100.00

66,47,20,260

100.00
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Pre & Post Shareholding Pattern of Resulting Company 1:

Sr. No.

Description

Pre scheme shareholding

pattern

(As on August 7, 2020)

Post scheme shareholding

pattern

Number of
Shares Held

% of Share
Capital

Number of
Shares Held

% of Share
Capital

(A)

PROMOTER

Indian

Individuals / Hindu Undivided Family

8,04,19,440

76.01

8,04,19,440

39.58

Central Government/ State

Government(s)

Financial Institutions/ Banks

(Any Other) - Bodies Corporate

Sub-Total A(1):

8,04,19,440

8,04,19,440

Foreign

Individuals (NRI/

Individuals)

Foreign

Government

Institutions

Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

8,04,19,440

8,04,19,440

39.58

(B)

PUBLIC SHAREHOLDING

Bl

Institutions

Mutual Funds / UTI

4,900

0.00

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

66,25,000

1,22,33,018

6.02

Financial Institutions / Banks

1,84,501

0.09

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

66,25,000

1,24,22,419

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs

10,40,186

0.98

87,41,153

4.30
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(b) | Individual shareholders holding 1,36,89,381 12.94 6,13,79,668 30.21
shares in excess of nominal value of
Rs. 2 Lakhs
(c) | NBFCs registered with RBI - - - -
(d) | Employee Trusts - - - -
(e) | Overseas Depositories(holding DRs) - - - -
(f) | Any Other
-Bodies Corporate 29,27,778 2.77 3,40,22,638 16.74
-Non Resident Indians - - 14,67,872 0.72
-Clearing Member - - 1,08,234 0.05
- Trust - - - -
- Hindu Undivided Family 11,00,100 1.04 42,59,093 2.10
Sub-Total B(3): 1,87,57,445 17.73 10,99,78,658 54.13
Total B=B(1)+B(2)+ B(3): 2,53,82,445 23.99 12,24,01,077 60.24
C Non Promoter - Non Public
1. | Shares held by Custodian for GDRs & - - - -
ADRs
2. | Employee Benefit Trust (under SEBI - - 3,67,249 0.18
(SBEB) Reg., 2014)
Sub-Total C: - - 3,67,249 0.18
Total (A+B+C): 10,58,01,885 100.00 20,31,87,766 100.00

Pre & Post Shareholding Pattern of Resulting Company 2:

Sr. No. Description Pre scheme shareholding Post scheme shareholding
pattern pattern
(As on August 7, 2020)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) | PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family - - 11,02,500 28.54
(b) | Central Government/ State - - - -
Government(s)
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 11,47,500 51.00 - -
Sub-Total A(1): 11,47,500 51.00 11,02,500 28.54
2 Foreign
(a) | Individuals (NRI/ Foreign - - - -
Individuals)
(b) | Government - - - -
(c) | Institutions - - - -
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Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

11,47,500

51.00

11,02,500

28.54

(B)

PUBLIC SHAREHOLDING

B1

Institutions

Mutual Funds / UTI

91

0.01

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

1,03,642

2.68

Financial Institutions / Banks

3,410

0.09

(g)

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

1,07,143

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs

250

0.01

2,65,013

6.86

Individual shareholders holding
shares in excess of nominal value of
Rs. 2 Lakhs

11,02,250

48.99

7,58,678

19.64

NBFCs registered with RBI

Employee Trusts

Overseas Depositories(holding DRs)

Any Other

-Bodies Corporate

15,35,768

39.75

-Non Resident Indians

27,128

0.70

-Clearing Member

2,000

0.05

- Trust

- Hindu Undivided Family

58,382

1.51

Sub-Total B(3):

11,02,500

49.00

26,46,969

68.51

Total B=B(1)+B(2)+ B(3):

11,02,500

49.00

27,54,112

71.28

Non Promoter - Non Public

Shares held by Custodian for GDRs &
ADRs

Employee Benefit Trust (under SEBI
(SBEB) Reg., 2014)

6,787

0.18

Sub-Total C:

6,787

0.18

Total (A+B+C):

22,50,000

100.00

38,63,399

100.00
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Pre & Post Shareholding Pattern of Demerged Company 2:

Sr. No.

Description

Pre scheme shareholding

pattern

(As on August 7, 2020)

Post scheme shareholding

pattern

Number of
Shares Held

% of Share
Capital

Number of
Shares Held

% of Share
Capital

PROMOTER

Indian

Individuals / Hindu Undivided Family

Central Government/ State

Government(s)

Financial Institutions/ Banks

(Any Other) - Bodies Corporate
(including nominees)

1,173

6.41

16,463

90.00

Sub-Total A(1):

1,173

6.41

16,463

90.00

Foreign

Individuals (NRI/

Individuals)

Foreign

Government

Institutions

Foreign Portfolio Investor

(Any Other) - Bodies Corporate

Sub-Total A(2) :

Total A=A(1)+A(2)

(B)

PUBLIC SHAREHOLDING

Bl

Institutions

Mutual Funds / UTI

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

Financial Institutions / Banks

Insurance Companies

Provident Funds/ Pension Funds

Any other - Foreign Bank

Sub-Total B(1) :

B2

Central/State Govt(s)/ President of
India

Sub-Total B(2):

B3

Non-Institutions

(a)

Individual shareholders holding
shares upto nominal value of Rs. 2
Lakhs
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Individual shareholders holding - - -
shares in excess of nominal value of
Rs. 2 Lakhs

NBFCs registered with RBI - - -

Employee Trusts - - -

Overseas Depositories(holding DRs) - - -

Any Other

-Bodies Corporate

-Non Resident Indians - - -

-Clearing Member - - -

- Trust - - -

- Hindu Undivided Family - - -

Sub-Total B(3): 17,120 93.59 1,830

10.00

Total B=B(1)+B(2)+ B(3): 17,120 93.59 1,830

10.00

Non Promoter - Non Public

Shares held by Custodian for GDRs & - - -
ADRs

Employee Benefit Trust (under SEBI - - -
(SBEB) Reg., 2014)

Sub-Total C: - - -

Total (A+B+C):

18,293 100.00 18,293

100.00

18.

19.

20.

The copy of draft scheme has been filed with the Registrar of Companies, Ahmedabad, Gujarat.

Investigation or proceedings, if any, pending against the Company under the Companies Act,
2013

No investigation proceedings have been instituted or are pending in relation to the Demerged
Company 1, Resulting Company 1, Resulting Company 2 and Demerged Company 2 under
Section 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act
of 1956. Further, no proceedings are pending under the Act or under the corresponding
provisions of the Act of 1956 against any of the aforementioned companies.

To the knowledge of Demerged Company 1, Resulting Company 1, Resulting Company 2 and
Demerged Company 2, no winding up proceedings have been filed or are pending against them
under the Act or the corresponding provisions of the Act of 1956.

Approvals / Sanctions / No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon

and subject to the following conditions precedent:

(i) Infibeam having received observation letter/no-objection letter from the Stock Exchanges
in respect of the Scheme, pursuant to Regulation 37 and other applicable regulations of the
LODR read with SEBI Circular;

(ii) this Scheme being approved by the requisite majorities of the classes of members and
creditors (where applicable) of the respective Companies in accordance with the Act;

(iii) the Scheme being approved by the majority of the public shareholders of Infibeam as
required under the SEBI Circular. The Scheme shall be acted upon only if the votes cast by
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21.

the public shareholders in favour of the Scheme are more than the number of votes cast by
the public shareholders against it, as required under the SEBI Circular. The term ‘public’
shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation)
Rules, 1957;

(iv) The Scheme being sanctioned by the NCLT and / or any other competent authority, as may
be applicable under Section 230 to 232 read with Section 66 and other applicable provisions
of the Act;

(v) the certified copy of the order of the NCLT approving this Scheme being filed with the
Registrar of Companies having jurisdiction over the Companies; and

(vi) such approvals and sanctions including sanction of any Governmental Authority, if any, as
may be required by Law in respect of the Scheme being obtained.

Inspection

The following documents will be open for inspection by the unsecured creditors of Demerged
Company 2 at its registered office at 27" Floor, GIFT Two Building, Block No. 56, Road — 5C, Zone
— 5, GIFT City, Gandhinagar — 382355, Gujarat, India, between 11:00 am to 01:00 pm on all days
(except Saturdays, Sundays and public holidays) up to the date of the meeting:

i Copy of Composite Scheme of arrangement;

ii. Copy of the order passed by the NCLT in the abovementioned Company Application
no. 53 of 2020, dated 9 September 2020 read with order dated 21 September 2020
directing the Demerged Company 1 to, inter alia, convene the meetings of its equity
shareholders, secured creditors and unsecured creditors, Resulting Company 1 to
convene the meeting of its equity shareholders and unsecured creditors, Demerged
Company 2 to convene the meetings of its equity shareholders and unsecured
creditors and Resulting Company 2 to convene the meetings of its equity shareholders
and unsecured creditors;

iii. Copy of the Memorandum and Articles of Association of all the Applicant Companies;

iv. Copy of audited financial statements of all the Applicant Companies for the financial
year ended 31 March 2020;
V. Valuation report on recommendation of share exchange ratio dated 12 September

2019 issued by Icon Valuation LLP, Registered Valuer and Jigar P. Shah & Associates,
Chartered Accountants;

vi. Fairness Opinion dated 12 September 2019 issued by Kunvariji Finstock Pvt. Ltd.;

vii. Observation letter to the Scheme of Arrangement received by Infibeam Avenues
Limited from the BSE Limited dated 10 July 2020 and the National Stock Exchange of
India Limited dated 13 July 2020;

viii. Complaints report submitted by Infibeam Avenues Limited to BSE Limited dated 12
October 2019 and National Stock Exchange of India Limited dated 3 December 2019;
iX. Copy of the Statutory Auditors’ Certificates, dated 12 September 2019 issued by Shah

& Taparia for Infibeam Avenues Limited, dated 10 October 2019 issued by SAHB &
Associates for Suvidhaa Infoserve Limited, dated 9 October 2019 issued by Rajpara
Associates for DRC Systems India Limited and dated 9 October 2019 issued by
Zinzuwadia & Co. for NSI Infinium Global Limited, to the effect that the accounting
treatment, if any, proposed in the Scheme of compromise or arrangement is in
conformity with the applicable Accounting Standards prescribed under Section 133 of
the Companies Act 2013;

X. Copies of the resolutions passed by the respective Board of Directors of the Applicant
Companies approving the Scheme of Arrangement; and
Xi. Copy of Audit Committee report of Infibeam Avenues Limited dated 12 September

2019 recommending Scheme of Arrangement.
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22. This statement may be treated as an Explanatory Statement under Section 230, 232 and 102 of
the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form
of Proxy shall be furnished by Demerged Company 2 to its shareholders / unsecured creditors,
free of charge, within 1 (one) day (except Saturdays, Sundays and public holidays) on a
requisition being so made for the same by the shareholders / unsecured creditors of Demerged
Company 2.

23. After the Scheme is approved by the equity shareholders, secured creditors and unsecured
creditors of all the companies involves in the Scheme, it will be subject to the approval / sanction
by NCLT.

Dated this 25" day of September, 2020

Sd/-
Mr. Ashish Doshi
Chairman appointed for the meetings

Registered office:

27™ Floor, GIFT Two Building, Block No. 56,
Road - 5C, Zone — 5, GIFT City,
Gandhinagar — 382355, Gujarat.
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ANNEXURE-1

COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AMONGST

INFIBEAM AVENUES LIMITED

(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

AND

NSI INFINIUM GLOBAL LIMITED
AND

SUVIDHAA INFOSERVE LIMITED
AND

DRC SYSTEMS INDIA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 of the Companies Act, 2013, together with
Sections 13, 14, 61, 62, 66 and other applicable provisions of the Act (as defined hereinafter) for demerger of the SME E-
Commerce Services Undertaking (as defined hereinafter) of Infibeam (as defined hereinafter) and transfer of the same
to Suvidhaa (as defined hereinafter) which includes issuance of equity shares by Suvidhaa to the equity shareholders of
Infibeam; demerger of the E-Commerce Business Undertaking (as defined hereinafter) of NSI (as defined hereinafter)
and transfer of the same to Suvidhaa (as defined hereinafter) which includes issuance of equity shares by Suvidhaa to
the equity shareholders of NSI; demerger of the Themepark & Event Software Undertaking (as defined hereinafter) of
Infibeam (as defined hereinafter) and transfer of the same to DRC (as defined hereinafter) which includes issuance of
equity shares by DRC to the equity shareholders of Infibeam; increase in the authorised share capital of Suvidhaa and
DRC; and for matters consequential, supplemental and/or otherwise integrally connected therewith.

A BACKGROUND OF THE COMPANIE

(a) Infibeam Avenues Limited (formerly known as Infibeam Incorporation Limited) or “Infibeam” or “Demerged
Company 1” is a public limited company incorporated under the provisions of Companies Act, 1956 with
Corporate Identification Number L64203GJ2010PLC061366. The registered office of Infibeam is situated at
28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat,
India. The equity shares of Infibeam are listed on the BSE Limited (‘BSE’) and National Stock Exchange of
India Limited (‘NSE’). It is registered to carry on the business of digital payments, E-commerce services,
software business, e-commerce technology platforms and provide a comprehensive suite of web services
spanning digital payment solutions, data centre infrastructure, software platforms etc.

(b) Suvidhaa Infoserve Limited or “Suvidhaa” or “Resulting Company 1” is a public company incorporated
under the provisions of the Companies Act, 1956 under the name and style of Suvidhaa Infoserve Private
Limited with corporate identity number U72900MH2007PTC171937. The registered office of Suvidhaa is at
Gujarat under the corporate identity number U72900GJ2007PTC109642. The registered office of Suvidhaa is
situated at Unit No 02, 28th Floor, GIFT-II Building, Block No. 56, Road-5C, Zone-5, Gift City Gandhinagar,
Gandhinagar - 382355, Gujarat, India. Subsequently, Suvidhaa was converted into public company and the
word ‘Private’ was deleted from its name on 27 December 2019. . It is registered to provide facility to make
payments for a host of services like utility bill payment, renewal insurance premium collection, telecom,
mobile, DTH recharges besides travel ticketing (rail, air and bus), domestic remittance services, merchant
acquiring services etc.

(c) DRC Systems India Limited or “DRC” or “Resulting Company 2” is a public company incorporated under the
provisions of the Companies Act, 1956 under the name and style of DRC Systems India Private Limited with
corporate identity number U72900GJ2012PTC070106. The registered office of DRC is situated at 24th Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
Subsequently, DRC was converted into public company and the word ‘Private’ was deleted from its name on
23 December 2019. It is registered to undertake software business, services across e-commerce, content
management system, entertainment events management system, payment, processing system, mobile
application, learning management system as well as ERP for both front-end user interface as well as back-end.
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(d) NSl Infinium Global Limited or “NSI” or “Demerged Company 2” is a public company incorporated under the
provisions of the Companies Act, 1956 under the name and style of NSI Infinium Global Private Limited with
corporate identity number U64203GJ2002PTC040741. The registered office of NSl is situated at 27th Floor,
GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India.
Subsequently, NSI was converted into public company and the word ‘Private’ was deleted from its name on
20 December 2019. It is inter-alia engaged in E-commerce business, etc.

OVERVIEW AND OPERATION OF THIS SCHEME
This Scheme provides for:

(i) the demerger, transfer and vesting of the Demerged Undertakings (as defined hereinafter) from the
Demerged Companies to the Resulting Companies on a going concern basis, and the consequent issue of
shares by the Resulting Companies in the manner set out in this Scheme and other applicable provisions of
applicable Law;

(ii)  various other matters consequentially or integrally connected therewith, pursuant to the provisions of Section
230 to 232 read with Section 66 and other applicable provisions of the Act.

The Demerged Companies will continue to pursue their interests in and carry on the Remaining Business (as
defined hereinafter).

RATIONALE FOR THE SCHEME
The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following benefits:

(i) Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event Software Business
Undertaking of Infibeam into Suvidhaa and DRC respectively and the E-Commerce Business Undertaking of
NSI into Suvidhaa;

(ii)  Allow management of each of the Resulting Companies to pursue independent growth strategies in
markets;

(iii) Itis believed that the proposed demerger will create enhanced value for shareholders and allow a focused
strategy and specialization for sustained growth, which would be in the best interest of all the stakeholders
and the persons connected with the aforesaid companies;

(iv) Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid companies and
thereby significantly contributing to future growth;

(v)  The demerger will also provide scope for collaboration and expansion.
PARTS OF THE SCHEME
The Scheme is divided into the following parts:

1. Part A deals with definitions, interpretation and share capital. It includes definitions which are common and
applicable to all chapters of the Scheme. Specific definitions relevant to a Part have been provided in the
respective Part themselves;

2, Part B deals with transfer and vesting of the SME E-Commerce Services Undertaking from Infibeam into
Suvidhaa and consideration thereof;

3. Part C deals with transfer and vesting of the E-Commerce Business Undertaking from NSI into Suvidhaa and
consideration thereof;

4, Part D deals with transfer and vesting of the Themepark & Event Software Undertaking from Infibeam into
DRC and consideration thereof;

5. Part E deals with general terms and conditions
TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME-TAX ACT, 1961

The provisions of this Scheme have been drawn up in compliance with the conditions relating to “Demerger” as
defined under Section 2(19AA) of the Income-tax Act, 1961. If, at a later date, any of the terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of Section 2(19AA) of the Income-tax Act,
1961, including as a result of an amendment of 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 a corresponding provision of any
amended or newly enacted 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. Such modification(s) will,
however, not affect the other provisions of the Scheme.
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PART A
DEFINITIONS. INTERPRETATION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, the following words and expressions shall, unless the context requires otherwise, have the
following meanings ascribed to them:

“Act” means the Companies Act, 2013 and shall include any other statutory amendment or re-enactment or
restatement and the rules and/ or regulations and/ or other guidelines or notifications under applicable Laws, made
thereunder from time to time;

“Appointed Date” means 1t day of April 2020 or such other date as may be approved by the National Company
Law Tribunal (‘NCLT’) or by any other competent authority;

“Board of Directors” or “Board” in relation to each of the Demerged Companies and the Resulting Companies,
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;

“Companies” shall mean Infibeam, Suvidhaa, DRC and NSI;
“Demerged Companies” shall mean Infibeam and NSI;

“Demerged Undertakings” shall mean SME E-Commerce Services Undertaking, E-Commerce Business
Undertaking and Themepark & Event Software Undertaking;

“DRC” or “Resulting Company 2” means DRC Systems India Limited, a public company incorporated with limited
liability under the provisions of the Companies Act, 1956 with its registered office at 24th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India;

“E-Commerce Business Funds” shall have the meaning set forth in Clause 23.2;

“E-Commerce Business Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to E-Commerce
Business, including the following:

(a) 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 E-Commerce 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;

(b) all assets, as are movable in nature pertaining to and in relation to the E-Commerce 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 equipments, communication
facilities, installations and inventory), 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, funds, cash and bank balances and deposits including accrued interest thereto with
Governmental Authority, banks, customers and other persons, the benefits of any bank guarantees,
performance guarantees and tax related assets, including but not limited to goods and service tax input
credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax deducted at source, tax refunds
and minimum alternate tax credit;

(c) 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 pertaining to the E-Commerce Business;

(d) all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
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/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the E-Commerce Business;
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(e) all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, 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 rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of NSI having used in the E-Commerce Business;

(f)  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
favour of or enjoyed by NSI pertaining to or in connection with or relating to NSl in respect of the E-
Commerce 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 favour of or held for the benefit of or enjoyed by NS| and
pertaining to the E-Commerce Business;

(g) all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the E-Commerce Business;

(h) investments in shares, debentures and other securities held by NSI in relation to the E-Commerce
Business;

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of NSl in relation to and
pertaining to the E-Commerce Business;

(j) all employees of NSI employed/engaged in and relatable to the E-Commerce Business as on the Effective
Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the E-Commerce Business
Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the E-Commerce Business or whether it arises out of the activities or operations of the E-
Commerce Business, the same shall be decided by mutual agreement between Board of Directors of NSI and
Suvidhaa.

“Effective Date” means the date on which the certified copy of the order of NCLT under Sections 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 sanctioning the Scheme is filed with
the Registrar of Companies, Gujarat, at Ahmedabad;

“‘Encumbrances” means (i) any charge, lien (statutory or other), or mortgage, any easement, encroachment, right
of way, right of first refusal or other encumbrance or security interest securing any obligation of any Person; (ii) pre-
emption right, option, right to acquire, right to set off or other third party right or claim of any kind, including any
restriction on use, voting, selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust
(voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments hypothecation, title retention,
restriction, power of sale or other type of preferential arrangements; or (iv) any agreement to create any of the
above; the term “Encumber” shall be construed accordingly;

“Existing Stock Option Schemes — Infibeam” means the ‘Employee Stock Option Plan 2013-14" and the
‘Employee Stock Option Plan 2014-15" and the ‘Infibeam Employee Stock Option Plan 2019-20" approved by the
Board of Infibeam on 13 February 2013, 27 February 2014 and 29 June 2019 respectively;

“Governmental Authority” shall mean 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 entity 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, or any stock exchange of
India;
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“Infibeam” or “Demerged Company 1” means Infibeam Avenues Limited (formerly known as Infibeam
Incorporation Limited), a public company incorporated with limited liability under the provisions of the Companies
Act, 1956 with its registered office at 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,
Gandhinagar — 382 355, Gujarat, India;

“Law” means any applicable central, provincial, local or other law including all applicable provisions of all (a)
constitutions, decrees, treaties, statutes, laws (including the common law), codes, notifications, rules,
regulations, policies, guidelines, circulars, directions, directives, ordinances or orders of any Governmental
Authority, statutory authority, court, tribunal having jurisdiction over the Companies; (b) Permits; (c) orders,
decisions, injunctions, judgments, awards and decrees of or agreements with any Governmental Authority having
jurisdiction over the Companies; and (d) Taxes;

“LODR” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from
time to time;

“NCLT” means the National Company Law Tribunal, Bench at Ahmedabad, which has jurisdiction in relation to
Infibeam, Suvidhaa, DRC and NSI;

“NSI” or “Demerged Company 2” means NSI Infinium Global Limited, a public company incorporated with limited
liability under the provisions of the Companies Act, 1956 with its registered office at 27th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar — 382 355, Gujarat, India;

“Record Date” means the date to be fixed by the Board of Directors of Suvidhaa and DRC for the purpose of
determining the shareholders of Infibeam and NSI, as the case may be, to whom shares of Suvidhaa and DRC
shall be allotted pursuant to Demerger under this Scheme;

“Remaining Business”:

i) with respect to Infibeam means all business activities of Infibeam other than the SME E-Commerce Services
Undertaking and Themepark & Event Software Undertaking; and

i) with respect to NSI means all business activities of NSI other than E-Commerce Business Undertaking
“Resulting Companies” shall mean Suvidhaa and DRC;
“RoC” means the Registrar of Companies, Gujarat;

“Scheme” means this scheme of arrangement including any modification or amendment hereto, made in
accordance with the terms hereof;

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular no. CFD/DIL3/CIR/2017/21 dated 10" day of March 2017 issued by SEBI, and
any amendments thereof, modifications issued pursuant to regulations 11, 37, 94 and other applicable
regulations of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

“SME E-Commerce Services Business Funds” shall have the meaning set forth in Clause 10.2;

“SME E-Commerce Services Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to SME E-
Commerce Services Business (which includes Infibeam’s strategic investments in NSI), including the following:

(a) 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 SME E-Commerce Services 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;

(b) all assets, as are movable in nature pertaining to and in relation to the SME E-Commerce Services
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
equipments, communication facilities, installations and inventory), 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, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets, including but not limited
to goods and service tax input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;
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(c)

(d)

(e)

()

(9)

(h)

(i)

()

(k)

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 pertaining to the SME E-Commerce Services Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
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/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the SME E-Commerce Services Business;

all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, 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 rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of Infibeam having used in the SME E-Commerce Services 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
favour of or enjoyed by Infibeam pertaining to or in connection with or relating to Infibeam in respect of the
SME E-Commerce Services 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 favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the SME E-Commerce Services Business;

all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the SME E-Commerce Services Business;

investments in shares, debentures and other securities held by Infibeam in relation to the SME E-Commerce
Services Business;

all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in relation to and
pertaining to the SME E-Commerce Services Business;

all employees of Infibeam employed/engaged in and relatable to the SME E-Commerce Services Business
as on the Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the SME E-Commerce Services Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the SME E-Commerce Services Business or whether it arises out of the activities or operations
of the SME E-Commerce Services Business, the same shall be decided by mutual agreement between Board of
Directors of Infibeam and Suvidhaa.

“Stock Exchanges” means National Stock Exchange of India Limited (NSE) and the BSE Limited (BSE) collectively;

“Suvidhaa” or “Resulting Company 1” means Suvidhaa Infoserve Limited, a public company incorporated with
limited liability under the provisions of the Companies Act, 1956 with its registered office at Unit No 02, 28th Floor,
GIFT-Il Building, Block No. 56, Road-5C, Zone-5, Gift City Gandhinagar, Gandhinagar - 382355, Gujarat, India;
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1.30 “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 Companies or the Resulting Companies or any
other person and all penalties, charges, costs and interest relating thereto;

1.31
1.32

“Themepark & Event Software Business Funds” shall have the meaning set forth in Clause 36.2;

“Themepark & Event Software Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to Themepark &
Event Software Business, including the following:

(a)

(b)

(c)

(d)

(e)

()

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 Themepark & Event Software 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 Themepark & Event Software
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
equipments, communication facilities, installations and inventory), 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, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets, including but not limited
to goods and service tax input credits, value added/sales tax/entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

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 pertaining to the Themepark & Event Software Business;

all contracts, agreements, purchase orders/service orders, operation and maintenance contracts,
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/licence agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Themepark & Event Software Business;

all applications, including hardware, software, licenses, source codes (including any copies thereof), scripts,
registrations, goodwill, licenses, trademarks, trade names, service marks, copyrights, patents, patent rights,
copyrights, 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 rights of any description and nature whatsoever, perpetual right to use any other intellectual
property of Infibeam having used in the Themepark & Event Software 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
favour of or enjoyed by Infibeam pertaining to or in connection with or relating to Infibeam in respect of the
Themepark & Event Software 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 favour of or held for the benefit of or
enjoyed by Infibeam and pertaining to the Themepark & Event Software Business;
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2.1

2.2
2.3
2.4

2.5

2.6

2.7
2.8

2.9

(g) all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer information, customer credit
information, customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the Themepark & Event Software Business;

(h) investments in shares, debentures and other securities held by Infibeam in relation to the Themepark &
Event Software Business;

(i)  all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Infibeam in relation to and
pertaining to the Themepark & Event Software Business;

(j)  all employees of Infibeam employed/engaged in and relatable to the Themepark & Event Software Business
as on the Effective Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to the Themepark & Event Software
Business

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee pertains or
does not pertain to the Themepark & Event Software Business or whether it arises out of the activities or operations
of the Themepark & Event Software Business, the same shall be decided by mutual agreement between Board of
Directors of Infibeam and DRC.

Any 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, Securities Contract Regulation Act, 1956,
Depositories Act, 1996, other applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

INTERPRETATION
In this Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa and references to any gender includes the other
gender;

headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
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;

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;

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;

reference to a document includes an amendment or supplement to, or replacement or novation of, that document;

word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed to
them;

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.
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3.
3.1

3.2

SHARE CAPITAL

The share capital of Infibeam as on 31%t day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

89,75,00,000 equity shares of Re. 1 each 89,75,00,000
2,50,000 0.01% Cumulative Compulsorily Convertible Preference Shares of Rs. 10 each 25,00,000
Total 90,00,00,000
Issued Capital

66,33,92,240 equity shares of Re. 1 each 66,33,92,240
Total 66,33,92,240
Subscribed and Paid Up Capital

66,33,92,240 equity shares of Re. 1 each 66,33,92,240
Total 66,33,92,240

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share

capital of Infibeam till the date of approval of the Scheme by the Board of Infibeam.

Infibeam has outstanding employee stock options under its existing stock options schemes and share warrants,
the exercise of which shall result in an increase in the issued and paid-up share capital of Infibeam.

The share capital of Suvidhaa as on 31st day of March 2019 was as under:

Particulars

Amount (in Rs.)

Authorised Share Capital

14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 Preference Shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital

10,53,01,885 equity shares of Re. 1 each 10,53,01,885
Total 10,53,01,885
Subscribed and Paid Up Capital

10,53,01,885 equity shares of Re. 1 each 10,53,01,885
Total 10,53,01,885

capital of Suvidhaa is as under:

Subsequent to the above date, Suvidhaa has issued 5,00,000 shares. Post issuance of shares, the revised share

Particulars

Amount (in Rs.)

Authorised Share Capital

14,00,00,000 equity shares of Re. 1 each 14,00,00,000
1,00,00,000 Preference Shares of Re. 1 each 1,00,00,000
Total 15,00,00,000
Issued Capital

10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885
Subscribed and Paid Up Capital

10,58,01,885 equity shares of Re. 1 each 10,58,01,885
Total 10,58,01,885

Suvidhaa has outstanding employee stock options under its existing stock options schemes, the exercise of which

shall result in an increase in the issued and paid-up share capital of Suvidhaa.
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3.3 The share capital of DRC as on 31st day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital

13,50,000 equity shares of Rs. 10 each 1,35,00,000
Total 1,35,00,000
Subscribed and Paid Up Capital

13,50,000 equity shares of Rs. 10 each 1,35,00,000
Total 1,35,00,000

Subsequent to the above date, DRC has issued 9,00,000 equity shares of Rs. 10 each as bonus shares to its
shareholders. Post issuance of shares, the revised share capital of DRC is as under:

Particulars Amount (in Rs.)
Authorised Share Capital

30,00,000 equity shares of Rs. 10 each 3,00,00,000
Total 3,00,00,000
Issued Capital

22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000
Subscribed and Paid Up Capital

22,50,000 equity shares of Rs. 10 each 2,25,00,000
Total 2,25,00,000

3.4 The share capital of NSI as on 31t day of March 2019 was as under:

Particulars Amount (in Rs.)
Authorised Share Capital

10,00,000 equity shares of Rs. 10 each 1,00,00,000
Total 1,00,00,000
Issued Capital

18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930
Subscribed and Paid Up Capital

18,293 equity shares of Rs. 10 each 1,82,930
Total 1,82,930

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share
capital of NSI till the date of approval of the Scheme by the Board of NSI.

4., DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

The Scheme shall be operative from the Appointed Date but shall be effective from the Effective Date.
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PART B

DEMERGER OF SME E-COMMERCE SERVICES UNDERTAKING OF INFIBEAM AND

5.2

5.3

5.4

5.5

ITS VESTING IN SUVIDHAA
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the SME E-Commerce Services
Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions and
appurtenances of the SME E-Commerce Services Undertaking) shall, subject to the provisions of this Clause in
relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act and without any further act, instrument or deed, be demerged from Infibeam and be
transferred to and vested in and be deemed to have been demerged from Infibeam and transferred to and vested
in Suvidhaa as a going concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of Suvidhaa, subject to the provisions of this Scheme in relation to Encumbrances in favour
of banks and/or financial institutions.

In respect of such of the assets of the SME E-Commerce Services Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by Infibeam, upon the coming into effect of this Scheme, and shall become the property of Suvidhaa as
an integral part of the SME E-Commerce Services Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act without requiring
any deed or instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 5.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other intimation to the debtors.

Suvidhaa 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 Suvidhaa.

In respect of such of the assets belonging to the SME E-Commerce Services Undertaking other than those referred
to in Clause 5.2 and 5.3 above, the same shall, as more particularly provided in Clause 5.1 above, without any
further act, instrument or deed, be demerged from Infibeam and transferred to and vested in and/or be deemed to
be demerged from Infibeam and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme
and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act. For the purpose of giving effect to the vesting order passed under Section
230 to 232 read with Section 66 and other applicable provisions of the Act in respect of the Scheme, Suvidhaa shall
be entitled to exercise all the rights and privileges and be liable to pay all Taxes and charges and fulfil all its
obligations, in relation to or applicable to all such immovable properties, including mutation and/or substitution of
the title to, or interest in the immovable properties which shall be made and duly recorded by the Governmental
Authority(ies) in favour of Suvidhaa pursuant to the sanction of the Scheme by the NCLT and upon the effectiveness
of this Scheme in accordance with the terms hereof without any further act or deed to be done or executed by
Infibeam and/or Suvidhaa. It is clarified that Suvidhaa shall be entitled to engage in such correspondence and
make such representations, as may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business in the name
and style of Infibeam under the relevant agreement, deed, lease and/or license, as the case may be, and Suvidhaa
shall keep a record and/or account of such transactions.
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5.6

5.7

5.8

5.9

5.11

All assets, rights, title, interest and investments of Infibeam in relation to the SME E-Commerce Services
Undertaking shall also, without any further act, instrument or deed stand transferred to and vested in and be
deemed to have been transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Suvidhaa will be entitled
to all the intellectual property rights of Infibeam in relation to the SME E-Commerce Services Undertaking.
Suvidhaa may take such actions as may be necessary and permissible to get the same transferred and/or
registered in the name of Suvidhaa.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date pertaining to the SME E-
Commerce Services Undertaking shall upon the coming into effect of this Scheme also without any further act,
instrument or deed stand transferred to and vested in or be deemed to have been transferred to or vested in
Suvidhaa upon the coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
Infibeam in any leasehold/licensed properties in relation to the SME E-Commerce Services Undertaking shall,
pursuant to Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be
deemed to have been transferred to and vested in Suvidhaa automatically without requirement of any further act or
deed.

On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the bank accounts of Infibeam,
in relation to or in connection with the SME E-Commerce Services Undertaking, and realize all monies and
complete and enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit
notes in relation to or in connection with the SME E-Commerce Services Undertaking of Infibeam, in the name of
Suvidhaa in so far as may be necessary until the transfer of rights and obligations of the SME E-Commerce
Services Undertaking to Suvidhaa under this Scheme have been formally given effect to under such contracts and
transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically pertaining to SME E-
Commerce Services Undertaking shall be treated as paid or payable by Suvidhaa and Suvidhaa shall be entitled
to claim all the credit, refund or adjustment for the same as may be applicable.

Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source
certificates, pertaining to the SME E-Commerce Services Undertaking.

If Infibeam 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 SME E-Commerce Services Undertaking
under any Tax Laws or applicable Laws, Suvidhaa shall be entitled as an integral part of the Scheme to claim such
benefit or incentives or unutilized credits as the case may be without any specific approval or permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to which Infibeam, in relation
to or in connection with the SME E-Commerce Services Undertaking, is entitled to in terms of the applicable Tax
Laws, including, but not limited to advances recoverable in cash or kind or for value, and deposits with any
Governmental Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of Infibeam, in
relation to or in connection with the- SME E-Commerce Services Undertaking, has been replaced with that of
Suvidhaa, Suvidhaa shall be entitled to operate the bank account of Infibeam, in relation to or in connection with
the SME E-Commerce Services Undertaking, in the name of Infibeam in so far as may be necessary. All cheques
and other negotiable instruments, payment orders received or presented for encashment, which is in the name of
Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking, after the Effective Date
shall be accepted by the bankers of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa.
Suvidhaa shall be allowed to maintain bank accounts in the name of Infibeam for such time as may be determined
to be necessary by Suvidhaa for presentation and deposition of cheques and pay orders that have been issued in
the name of Infibeam, in relation to or in connection with the SME E-Commerce Services Undertaking. It is hereby
expressly clarified that any legal proceedings by or against Infibeam, in relation to or in connection with the SME E-
Commerce Services Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of Infibeam shall be instituted, or as the case may be,
continued by or against Suvidhaa after the coming into effect of this Scheme.
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6.2

6.3

6.4

(i)

(if)

(iii)

7.2

7.3

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to SME E-
Commerce Services Undertaking, to which Infibeam is a party or to the benefit of which Infibeam may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect
against or in favour, as the case may be, of Suvidhaa and may be enforced as fully and effectually as if, instead of
Infibeam, Suvidhaa had been a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the SME E-
Commerce Services Undertaking occurs by virtue of this Scheme itself, Suvidhaa may, at any time after coming
into effect of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which Infibeam is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. Suvidhaa shall be deemed to be
authorized to execute any such writings on behalf of Infibeam and to carry out or perform all such formalities or
compliances referred to above on part of Infibeam.

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 favour of Infibeam in relation to the SME E-Commerce Services
Undertaking shall stand transferred to Suvidhaa as if the same were originally given by, issued to or executed in
favour of Suvidhaa, and Suvidhaa shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to Suvidhaa. Suvidhaa shall make applications to any
Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the SME E-Commerce Services Undertaking which Infibeam owns
or to which Infibeam is a party to, cannot be transferred to Suvidhaa for any reason whatsoever, Infibeam shall hold
such asset or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of Suvidhaa, insofar as it is permissible so to do, till such time as the transfer is
effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the SME E-Commerce Services Undertaking) of Infibeam as on the Appointed Date and relatable to the SME E-
Commerce Services Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed, be
and stand transferred to and be deemed to be transferred to Suvidhaa to the extent that they are outstanding as on
the Effective Date and shall become the debts, liabilities, loans, obligations and duties of Suvidhaa which shall
meet, discharge and satisfy the same. The term “Transferred Liabilities” shall include:

the liabilities which arise out of the activities or operations of the SME E-Commerce Services Undertaking;

the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the SME E-
Commerce Services Undertaking; and

in cases other than those referred to in Clause 7.1(i) or Clause 7.1(ii) above, so much of the amounts of liabilities
as may be decided by the Board of directors of Infibeam and Suvidhaa which would be in compliance with the
provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of Infibeam as on the Appointed
Date deemed to be transferred to Suvidhaa have been discharged by Infibeam on or after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by Infibeam for the operations of the SME E-Commerce Services Undertaking with effect from
the Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have
been raised, used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be deemed to be transferred to
Suvidhaa and shall become the loans, debts, liabilities, duties and obligations of Suvidhaa.
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7.4

7.5

7.6

7.7

7.8

7.9

8.2

8.3

In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the SME E-Commerce Services Undertaking which have been
Encumbered in respect of the Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided
that if any of the assets comprised in the SME E-Commerce Services Undertaking which are being transferred to
Suvidhaa pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets
shall remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall
not operate over such assets. The absence of any formal amendment which may be required by a lender or trustee
or third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 7.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the SME E-Commerce Services Undertaking are concerned, the Encumbrances over such
assets relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, Infibeam
and Suvidhaa shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all obligations in respect of
the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and Infibeam shall not have
any obligations in respect of such Transferred Liabilities. However, Infibeam shall extend necessary cooperation
in this regard.

It is expressly provided that, save as mentioned in this Clause 7, no other term or condition of the liabilities
transferred to Suvidhaa as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between Infibeam and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against Infibeam and relating to the SME E-
Commerce Services Undertaking, under any statute, whether pending on the Appointed Date or which may be
instituted any time thereafter, shall be continued and enforced by or against Suvidhaa after the Effective Date.
Infibeam shall in no event be responsible or liable in relation to any such legal or other proceedings against
Suvidhaa. Suvidhaa shall be added as party to such proceedings and shall prosecute or defend such proceedings
in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause 8.1 above, it shall defend
the same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and the latter shall reimburse and
indemnify Infibeam against all liabilities and obligations incurred by Infibeam in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against Infibeam 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 Suvidhaa to the exclusion of Infibeam. Each of the Companies
shall make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the SME E-Commerce Services Undertaking shall be
transferred to and vested in Suvidhaa and the concerned licensor and grantors of such Permits shall endorse
where necessary, and record Suvidhaa on such Permits so as to empower and facilitate the approval and vesting
of the SME E-Commerce Services Undertaking in Suvidhaa and continuation of operations pertaining to the SME
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E-Commerce Services Undertaking in Suvidhaa without any hindrance, and shall stand transferred to and vested
in and shall be deemed to be transferred to and vested in Suvidhaa without any further act or deed and shall be
appropriately mutated by the Governmental Authorities concerned therewith in favour of Suvidhaa as if the same
were originally given by, issued to or executed in favour of Suvidhaa and Suvidhaa shall be bound by the terms
thereof, the obligations and duties thereunder and the rights and benefits under the same shall be available to
Suvidhaa.

The benefit of all Permits pertaining to the SME E-Commerce Services Undertaking shall without any other order
to this effect, transfer and vest into and become available to Suvidhaa pursuant to the sanction of this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the SME E-Commerce Services
Undertaking of Infibeam shall become the employees of Suvidhaa with effect from the Effective Date, and, subject
to the provisions hereof, on terms and conditions not less favourable than those on which they are employed by
Infibeam in the SME E-Commerce Services Undertaking and without any interruption of, or break in, service as a
result of the transfer of the SME E-Commerce Services Undertaking. Suvidhaa agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of the Employees of the SME
E-Commerce Services Undertaking with Infibeam shall also be taken into account, and agrees and undertakes to
pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by Infibeam for the employees related to the SME E-
Commerce Services Undertaking, (collectively referred to as the “SME E-Commerce Services Business Funds”),
the SME E-Commerce Services Business Funds and such of the investments made by the SME E-Commerce
Services Business Funds which are referable to the employees related to the SME E-Commerce Services
Undertaking, being transferred to Suvidhaa, in terms of the Scheme shall be transferred to Suvidhaa and shall be
held for their benefit pursuant to this Scheme in the manner provided hereinafter. The SME E-Commerce Services
Business Funds shall, subject to the necessary approvals and permissions and at the discretion of Suvidhaa,
either be continued as separate funds of Suvidhaa for the benefit of the employees related to the SME E-Commerce
Services Undertaking, or be transferred to and merged with other similar funds of Suvidhaa. In the event that
Suvidhaa does not have its own funds in respect of any of the above, Suvidhaa may, subject to necessary approvals
and permissions, continue to contribute to relevant funds of Infibeam, until such time that Suvidha creates its own
fund, at which time the SME E-Commerce Services Business Funds and the investments and contributions
pertaining to the employees related to the SME E-Commerce Services Undertaking, shall be transferred to the
funds created by Suvidhaa. Subject to the relevant law, rules and regulations applicable to the SME E-Commerce
Services Business Funds, the Board of Directors or any committee thereof of Infibeam and Suvidhaa may decide
to continue to make the said contributions to the Funds of Infibeam. It is clarified that the services of the
employees of the SME E-Commerce Services Undertaking, will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the SME E-Commerce
Services Undertaking shall be decided by the Board or Committee thereof of Infibeam and Suvidhaa.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
who shall be transferred as part of the SME E-Commerce Services Undertaking, which have not been
exercised (irrespective of whether the same are vested or not) and are outstanding, may be accelerated
such that the stock options are vested up to 7 (seven) days prior to the Effective Date or such other date as
may be determined by the relevant committee of the Board of Infibeam and may be exercised from the
vesting date up to 3 (three) days after the Effective Date, failing which, such options as remain unexercised
on that date shall lapse.

b) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees who form part of the Remaining Business of Infibeam and who shall not be transferred to
Suvidhaa, which have not been exercised (irrespective of whether the same are vested or not) and are
outstanding, shall continue on the existing terms and conditions, except for such modifications/adjustments
as may be deemed appropriate (including by issue of new/ additional options and/ or adjustment to the
exercise price) by the Nomination & Remuneration Committee of Infibeam and payment of appropriate
compensation as determined by the Nomination & Remuneration Committee of Infibeam in order to provide
for reduction in intrinsic value of Infibeam, in accordance with the provisions of the Existing Stock Option
Schemes — Infibeam and applicable Law.
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c) The relevant committee of the Board of Infibeam shall make appropriate amendments to the Existing Stock
Option Schemes — Infibeam, if required, to provide for the modifications/adjustments (as may be deemed
appropriate by such committee including by issue of new/ additional options and/ or adjustment to the
exercise price) and payment of appropriate compensation to the employees who shall be part of the
Remaining Business of Infibeam, as may be determined based on the recommendation of such committee
of the Board of Infibeam, in order to provide for reduction in intrinsic value of Infibeam. The modifications /
adjustments, if any, to the Existing Stock Option Schemes — Infibeam required to effect the treatment set out
above shall be effected as an integral part of the Scheme and the approval granted to the Scheme by the
shareholders shall also be deemed to be their approval for such modification or adjustments to the stock
options pursuant to the Existing Stock Option Schemes — Infibeam required under Applicable Law, including
under Section 62 of the Act and the SEBI (Share Based Employee Benefits) Regulations, 2014. No further
approval of the shareholders of Infibeam or any other person would be required in this connection.

d) The Board of Directors of Infibeam / such other committee of the Board of Infibeam shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the SME E-
Commerce Services Undertaking into Suvidhaa pursuant to the provisions of this Scheme, Suvidhaa shall, without
any further act or deed, issue and allot to each shareholder of Infibeam, whose name is recorded in the register of
members and records of the depositories as members of Infibeam, on the Record Date in the following ratio:

197 (One Hundred Ninety-Seven) equity shares of Re. 1/- (Rupee One Only) each of Suvidhaa credited as fully
paid-up for every 1,500 (One Thousand Five Hundred) equity shares of Re. 1/- (Rupee One Only) each held by
such shareholder in Infibeam

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by Suvidhaa or any of its
subsidiary companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 11.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of Suvidhaa and shall rank pari-passu in all respects with the then
existing equity shares of Suvidhaa after the Record Date including with respect to dividend, bonus entitlement,
rights’ shares’ entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes entitled to a fraction
of an equity share of Suvidhaa, Suvidhaa shall not issue fractional shares to such shareholder but shall
consolidate such fractions and issue and allot the consolidated shares directly to a trustee nominated by the
Board of Directors of Suvidhaa in that behalf, who shall sell such shares in the market at such price or prices and
on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to Suvidhaa, the
net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Suvidhaa shall,
subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Infibeam in
proportion to their respective fractional entitlements.

The equity shares to be issued pursuant to Clause 11.1 above shall be issued in dematerialized form only by
Suvidhaa. The shareholders of Infibeam shall be required to provide details as required thereof by Suvidhaa for
such issuance of shares in dematerialized form. In the event that a shareholder of Infibeam holds equity shares
of Infibeam in physical form or if any shareholder 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
shareholder do not permit electronic credit of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in
demat form to a trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold such shares
for and on behalf of such shareholder or shareholders.

The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of the equity shares of
Infibeam which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, also be kept in abeyance by Suvidhaa.

The equity shares issued pursuant to Clause 11.1, which Suvidhaa is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of
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Suvidhaa including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 11.3
above and thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and
expenses incurred) to the eligible shareholders of Infibeam, in proportion to their entittements as per the process
specified in Clause 11.3 above. If the above cannot be effected for any reason, Suvidhaa shall ensure that this
does not delay implementation of the Scheme; and shall, take all such appropriate actions as may be necessary
under applicable Law. Suvidhaa and/or the depository shall enter into such further documents and take such
further actions as may be necessary or appropriate in this regard and to enable actions contemplated therein.

11.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of
Infibeam, the Board of Directors of Infibeam shall be empowered prior to or even subsequent to the Record Date,
to effectuate such transfers in Infibeam as if such changes in registered holders were operative as on the Record
Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares issued by
Suvidhaa. The Board of Directors of Infibeam shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in Suvidhaa on account of
difficulties faced in the transition period.

11.8 The issue and allotment of equity shares by Suvidhaa to the members of Infibeam as provided in this Scheme is
an integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act or deed on the part of Suvidhaa as if the procedure laid down under the Act and
such other applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of Suvidhaa to this Scheme shall be deemed to be their consent / approval for the issue
and allotment of equity shares.

11.9 In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 11.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of Infibeam and Suvidhaa. It is clarified that the approval
of the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

11.10 Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from the Governmental
Authorities including Reserve Bank of India, for the issue and allotment of equity shares by Suvidhaa to the
shareholders of Infibeam.

11.11 Suvidhaa shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of Suvidhaa to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles of Association of
Suvidhaa as required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

11.12 The equity shares issued pursuant to Clause 11.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. Suvidhaa shall
make all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable
Law and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 11.1 above.

11.13 Suvidhaa shall enter into such arrangements and give such confirmations and / or undertakings as may be
necessary in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

11.14 The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

11.15 There shall be no change in the shareholding pattern or control in Suvidhaa between the Record Date and the
listing which may affect the status of the approval.

12. ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

12.1 Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and vesting of the SME E-
Commerce Services Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or
prescribed under Section 133 of the Act read with relevant rules issued thereunder.

12.2 Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of Infibeam may be
adjusted in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the
Board of Directors of Infibeam in consultation with their auditors.
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The reduction, if any, in securities premium account of Infibeam pursuant to the above clause shall be effected as
an integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the consent of its shareholders
for the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and vesting of the SME E-
Commerce Services Undertaking in its books of account as per the applicable accounting principles prescribed
under the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or
prescribed under Section 133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the SME E-Commerce Services
Undertaking and Suvidhaa will stand cancelled without any further act or deed and there shall be no further
obligation/ outstanding in that behalf.

CONDUCT OF BUSINESS BY INFIBEAM UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, Infibeam shall carry on the
business and activities of the SME E-Commerce Services Undertaking with reasonable diligence, business
prudence and shall not except in the ordinary course of business or without prior written consent of Suvidhaa,
alienate, charge, mortgage, encumber or otherwise deal with or dispose of the SME E-Commerce Services
Undertaking or part thereof.

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

14.2.1 Infibeam shall carry on and be deemed to have carried on the business and activities pertaining to SME
E-Commerce Services Undertaking and shall hold and stand possessed of and shall be deemed to
hold and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to SME E-Commerce Services Undertaking for and on
account of, and in trust for, Suvidhaa;

14.2.2  All profits and income pertaining to SME E-Commerce Services Undertaking accruing or arising to
Infibeam, and losses and expenditure pertaining to SME E-Commerce Services Undertaking arising or
incurred by it (including Taxes, if any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including Taxes), as the case may be, of Suvidhaa;

14.2.3  Any rights, powers, authorities or privileges pertaining to SME E-Commerce Services Undertaking
exercised by Infibeam shall be deemed to have been exercised by Infibeam for and on behalf of, and in
trust for and as an agent of Suvidhaa. Similarly, any of the obligations, duties and commitments
pertaining to SME E-Commerce Services Undertaking that have been undertaken or discharged by
Infibeam shall be deemed to have been undertaken for and on behalf of and as an agent for Suvidhaa;

14.2.4  All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to SME E-Commerce Services Undertaking paid
or payable by Infibeam in respect of the operations and/or the profits pertaining to SME E-Commerce
Services Undertaking of Infibeam before the Appointed Date, shall be on account of Infibeam and,
insofar as it relates to the tax payment (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, goods and service tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by Infibeam in respect of the profits or activities or
operation pertaining to SME E-Commerce Services Undertaking of Infibeam with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by Suvidhaa and, shall, in
all proceedings, be dealt with accordingly;
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14.2.5 Infibeam shall not vary the terms and conditions of service of the employees pertaining to SME E-
Commerce Services Undertaking or conclude settlements with unions or employees, except in the
ordinary course of business or consistent with past practice or pursuant to any pre-existing obligation
without the prior written consent of the Board of Directors of Suvidhaa; and

14.2.6  Suvidhaa 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 Suvidhaa may require to carry on the
business pertaining to SME E-Commerce Services Undertaking of Infibeam.

With effect from the date of approval of this Scheme by the respective Board of Directors of Infibeam and Suvidhaa,
Infibeam shall notify Suvidhaa in writing as soon as reasonably practicable of any matter, circumstance, act or
omission which is or may be a breach of Clause 14.

REMAINING BUSINESS OF INFIBEAM

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by Infibeam subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against Infibeam under any statute, whether pending on the Appointed Date or which
may be instituted at any time thereafter, and in each case relating to the Remaining Business (including those
relating to any property, right, power, liability, obligation or duties of Infibeam in respect of the Remaining Business)
shall be continued and enforced by or against Infibeam.

If proceedings are taken against Suvidhaa in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of Infibeam and at the cost of Infibeam, and
the latter shall reimburse and indemnify Suvidhaa, against all liabilities and obligations incurred by Suvidhaa in
respect thereof.

If proceedings are taken against Infibeam in respect of matters referred to above relating to the SME E-Commerce
Services Undertaking, it shall defend the same in accordance with the advice of Suvidhaa and at the cost of
Suvidhaa, and the latter shall reimburse and indemnify Infibeam, against all liabilities and obligations incurred by
Infibeam in respect thereof.

Up to and including the Effective Date:

(i) Infibeam 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 Infibeam 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 Infibeam; and

(iii)  all assets and properties acquired by Infibeam in relation to the Remaining Business on and after the
Appointed Date shall belong to and continue to remain vested in Infibeam.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the SME E-Commerce Services Undertaking into Suvidhaa and
the continuance of legal proceedings by or against Suvidhaa under Clause 8 above shall not affect any transaction
or proceedings already concluded by Infibeam for the SME E-Commerce Services Undertaking until the Effective
Date, to the end and intent that Suvidhaa accepts and adopts all acts, deeds and things done and executed by
Infibeam for the SME E-Commerce Services Undertaking in respect thereto as acts, deeds and things made, done
and executed by or on behalf of Suvidhaa.

OTHER CLAUSE

The provisions contained here in Part B of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam, NSI and Suvidhaa.

It is hereby stated that the promoter / promoter group of Infibeam, Infibeam or any of its subsidiary, associate or
group concern will not be regarded as promoter / promoter group in Suvidhaa upon the scheme coming into effect.
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PART C

DEMERGER OF E-COMMERCE BUSINESS UNDERTAKING OF NSI AND
ITS VESTING IN SUVIDHAA

TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the E-Commerce Business
Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions and
appurtenances of the E-Commerce Business Undertaking) shall, subject to the provisions of this Clause in
relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 and other applicable provisions
of the Act and without any further act, instrument or deed, be demerged from NSI and be transferred to and vested
in and be deemed to have been demerged from NSI and transferred to and vested in Suvidhaa as a going concern
so as to become as and from the Appointed Date, the assets, rights, claims, title, interest and authorities of
Suvidhaa, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of such of the assets of the E-Commerce Business Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by NSI, upon the coming into effect of this Scheme, and shall become the property of Suvidhaa as an
integral part of the E-Commerce Business Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Act without requiring any deed or
instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 18.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in Suvidhaa without any notice or other intimation to the debtors.

Suvidhaa 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 Suvidhaa.

In respect of such of the assets belonging to the E-Commerce Business Undertaking other than those referred to
in Clause 18.2 and 18.3 above, the same shall, as more particularly provided in Clause 18.1 above, without any
further act, instrument or deed, be demerged from NSI and transferred to and vested in and/or be deemed to be
demerged from NSI and transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Act. For the purpose of giving effect to the vesting order passed under Section 230 to 232 and other applicable
provisions of the Act in respect of the Scheme, Suvidhaa shall be entitled to exercise all the rights and privileges
and be liable to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to all such
immovable properties, including mutation and/or substitution of the title to, or interest in the immovable properties
which shall be made and duly recorded by the Governmental Authority(ies) in favour of Suvidhaa pursuant to the
sanction of the Scheme by the NCLT and upon the effectiveness of this Scheme in accordance with the terms
hereof without any further act or deed to be done or executed by NSI and/or Suvidhaa. It is clarified that Suvidhaa
shall be entitled to engage in such correspondence and make such representations, as may be necessary for the
purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of Suvidhaa, Suvidhaa shall be deemed to be authorized to carry on the business in the name
and style of NSI under the relevant agreement, deed, lease and/or license, as the case may be, and Suvidhaa
shall keep a record and/or account of such transactions.

All assets, rights, title, interest and investments of NSl in relation to the E-Commerce Business Undertaking shall
also, without any further act, instrument or deed stand transferred to and vested in and be deemed to have been
transferred to and vested in Suvidhaa upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, Suvidhaa will be entitled
to all the intellectual property rights of NSl in relation to the E-Commerce Business Undertaking. Suvidhaa may
take such actions as may be necessary and permissible to get the same transferred and/or registered in the name
of Suvidhaa.
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18.8 Any asset acquired by NSI after the Appointed Date but prior to the Effective Date pertaining to the E-Commerce
Business Undertaking shall upon the coming into effect of this Scheme also without any further act, instrument or
deed stand transferred to and vested in or be deemed to have been transferred to or vested in Suvidhaa upon the
coming into effect of this Scheme.

18.9 For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
NSI in any leasehold/licensed properties in relation to the E-Commerce Business Undertaking shall, pursuant to
Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be deemed to have
been transferred to and vested in Suvidhaa automatically without requirement of any further act or deed.

18.10On and from the Effective Date, and thereafter, Suvidhaa shall be entitled to operate the bank accounts of NSI, in
relation to or in connection with the E-Commerce Business Undertaking, and realize all monies and complete and
enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit notes in relation
to or in connection with the E-Commerce Business Undertaking of NSI, in the name of Suvidhaa in so far as may
be necessary until the transfer of rights and obligations of the E-Commerce Business Undertaking to Suvidhaa
under this Scheme have been formally given effect to under such contracts and transactions.

18.11 All the Taxes, if any, paid or payable by NSI after the Appointed Date and specifically pertaining to E-Commerce
Business Undertaking shall be treated as paid or payable by Suvidhaa and Suvidhaa shall be entitled to claim all
the credit, refund or adjustment for the same as may be applicable.

18.12 Suvidhaa shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source
certificates, pertaining to the E-Commerce Business Undertaking.

18.13If NSl 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 E-Commerce Business Undertaking under any
Tax Laws or applicable Laws, Suvidhaa shall be entitled as an integral part of the Scheme to claim such benefit or
incentives or unutilized credits as the case may be without any specific approval or permission.

18.14 Without prejudice to the generality of the above, all benefits including under Tax Laws, to which NSI, in relation to
or in connection with the E-Commerce Business Undertaking, is entitled to in terms of the applicable Tax Laws,
including, but not limited to advances recoverable in cash or kind or for value, and deposits with any Governmental
Authority or any third party/entity, shall be available to, and vest in, Suvidhaa.

18.15For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of NSI, in relation
to or in connection with the- E-Commerce Business Undertaking, has been replaced with that of Suvidhaa,
Suvidhaa shall be entitled to operate the bank account of NSI, in relation to or in connection with the E-Commerce
Business Undertaking, in the name of NSl in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment, which is in the name of NSI, in relation to or
in connection with the E-Commerce Business Undertaking, after the Effective Date shall be accepted by the
bankers of Suvidhaa and credited to the account of Suvidhaa, if presented by Suvidhaa. Suvidhaa shall be allowed
to maintain bank accounts in the name of NSI for such time as may be determined to be necessary by Suvidhaa for
presentation and deposition of cheques and pay orders that have been issued in the name of NSI, in relation to or
in connection with the E-Commerce Business Undertaking. It is hereby expressly clarified that any legal
proceedings by or against NSI, in relation to or in connection with the E-Commerce Business Undertaking, in
relation to the cheques and other negotiable instruments, payment orders received or presented for encashment,
which is in the name of NSI shall be instituted, or as the case may be, continued by or against Suvidhaa after the
coming into effect of this Scheme.

19. TRANSFER OF CONTRACTS, DEEDS, ETC.

19.1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to E-
Commerce Business Undertaking, to which NSl is a party or to the benefit of which NSI may be eligible, and which
are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect against or
in favour, as the case may be, of Suvidhaa and may be enforced as fully and effectually as if, instead of NSI,
Suvidhaa had been a party or beneficiary or obligee thereto.

19.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the E-
Commerce Business Undertaking occurs by virtue of this Scheme itself, Suvidhaa may, at any time after coming
into effect of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which NSl is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. Suvidhaa shall be deemed to be
authorized to execute any such writings on behalf of NSI and to carry out or perform all such formalities or
compliances referred to above on part of NSI.
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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 favour of NSl in relation to the E-Commerce Business Undertaking
shall stand transferred to Suvidhaa as if the same were originally given by, issued to or executed in favour of
Suvidhaa, and Suvidhaa shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
and benefits under the same shall be available to Suvidhaa. Suvidhaa shall make applications to any
Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the E-Commerce Business Undertaking which NSI owns or to
which NSl is a party to, cannot be transferred to Suvidhaa for any reason whatsoever, NSI shall hold such asset or
contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust
for the benefit of Suvidhaa, insofar as it is permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the E-Commerce Business Undertaking) of NSI as on the Appointed Date and relatable to the E-Commerce
Business Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or deed, be and stand
transferred to and be deemed to be transferred to Suvidhaa to the extent that they are outstanding as on the
Effective Date and shall become the debts, liabilities, loans, obligations and duties of Suvidhaa which shall meet,
discharge and satisfy the same. The term “Transferred Liabilities” shall include:

the liabilities which arise out of the activities or operations of the E-Commerce Business Undertaking;

the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the E-
Commerce Business Undertaking; and

in cases other than those referred to in Clause 20.1(i) or Clause 20.1(ii) above, so much of the amounts of
liabilities as may be decided by the Board of directors of NSI and Suvidhaa which would be in compliance with the
provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of NS| as on the Appointed Date
deemed to be transferred to Suvidhaa have been discharged by NSI on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of Suvidhaa.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by NSI for the operations of the E-Commerce Business Undertaking with effect from the
Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have been
raised, used or incurred for and on behalf of Suvidhaa and to the extent they are outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to and be deemed to be transferred to Suvidhaa
and shall become the loans, debts, liabilities, duties and obligations of Suvidhaa.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the E-Commerce Business Undertaking which have been Encumbered
in respect of the Transferred Liabilities as transferred to Suvidhaa pursuant to this Scheme. Provided that if any of
the assets comprised in the E-Commerce Business Undertaking which are being transferred to Suvidhaa
pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 20.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the E-Commerce Business Undertaking are concerned, the Encumbrances over such assets
relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with NSI), shall without any further act or deed be released
from such Encumbrances and shall no longer be available as security in relation to such liabilities.
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Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, NSI and
Suvidhaa shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, Suvidhaa alone shall be liable to perform all obligations in respect of
the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and NSI shall not have any
obligations in respect of such Transferred Liabilities. However, NSI shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 20, no other term or condition of the liabilities
transferred to Suvidhaa as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between NSI and Suvidhaa, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against NSI and relating to the E-Commerce
Business Undertaking, under any statute, whether pending on the Appointed Date or which may be instituted any
time thereafter, shall be continued and enforced by or against Suvidhaa after the Effective Date. NSI shall in no
event be responsible or liable in relation to any such legal or other proceedings against Suvidhaa. Suvidhaa shall
be added as party to such proceedings and shall prosecute or defend such proceedings in co-operation with NSI.

If proceedings are taken against NSI in respect of the matters referred to in Clause 21.1 above, it shall defend the
same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and the latter shall reimburse and
indemnify NSI against all liabilities and obligations incurred by NSI in respect thereof.

Suvidhaa undertakes to have all legal or other proceedings initiated by or against NSI referred to in Clause 21.1
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 Suvidhaa to the exclusion of NSI. Each of the Companies shall
make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the E-Commerce Business Undertaking shall be
transferred to and vested in Suvidhaa and the concerned licensor and grantors of such Permits shall endorse
where necessary, and record Suvidhaa on such Permits so as to empower and facilitate the approval and vesting
of the E-Commerce Business Undertaking in Suvidhaa and continuation of operations pertaining to the E-
Commerce Business Undertaking in Suvidhaa without any hindrance, and shall stand transferred to and vested in
and shall be deemed to be transferred to and vested in Suvidhaa without any further act or deed and shall be
appropriately mutated by the Governmental Authorities concerned therewith in favour of Suvidhaa as if the same
were originally given by, issued to or executed in favour of Suvidhaa and Suvidhaa shall be bound by the terms
thereof, the obligations and duties thereunder and the rights and benefits under the same shall be available to
Suvidhaa.

The benefit of all Permits pertaining to the E-Commerce Business Undertaking shall without any other order to this
effect, transfer and vest into and become available to Suvidhaa pursuant to the sanction of this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the E-Commerce Business Undertaking
of NSI shall become the employees of Suvidhaa with effect from the Effective Date, and, subject to the provisions
hereof, on terms and conditions not less favourable than those on which they are employed by NSI in the E-
Commerce Business Undertaking and without any interruption of, or break in, service as a result of the transfer of
the E-Commerce Business Undertaking. Suvidhaa agrees that for the purpose of payment of any compensation,
gratuity and other terminal benefits, the past services of the Employees of the E-Commerce Business Undertaking
with NSI shall also be taken into account, and agrees and undertakes to pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by NSI for the employees related to the E-Commerce
Business Undertaking, (collectively referred to as the “E-Commerce Business Funds”), the E-Commerce Business
Funds and such of the investments made by the E-Commerce Business Funds which are referable to the
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employees related to the E-Commerce Business Undertaking, being transferred to Suvidhaa, in terms of the
Scheme shall be transferred to Suvidhaa and shall be held for their benefit pursuant to this Scheme in the manner
provided hereinafter. The E-Commerce Business Funds shall, subject to the necessary approvals and
permissions and at the discretion of Suvidhaa, either be continued as separate funds of Suvidhaa for the benefit
of the employees related to the E-Commerce Business Undertaking, or be transferred to and merged with other
similar funds of Suvidhaa. In the event that Suvidhaa does not have its own funds in respect of any of the above,
Suvidhaa may, subject to necessary approvals and permissions, continue to contribute to relevant funds of NSI,
until such time that Suvidha creates its own fund, at which time the E-Commerce Business Funds and the
investments and contributions pertaining to the employees related to the E-Commerce Business Undertaking,
shall be transferred to the funds created by Suvidhaa. Subject to the relevant law, rules and regulations applicable
to the E-Commerce Business Funds, the Board of Directors or any committee thereof of NSI and Suvidhaa may
decide to continue to make the said contributions to the Funds of NSI. It is clarified that the services of the
employees of the E-Commerce Business Undertaking, will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the E-Commerce
Business Undertaking shall be decided by the Board or Committee thereof of NSI and Suvidhaa.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees of NSI, which have not been exercised (irrespective of whether the same are vested or not) and
are outstanding, may be accelerated such that the stock options are vested up to 7 (seven) days prior to the
Effective Date or such other date as may be determined by the relevant committee of the Board of Infibeam
/ NSI and may be exercised from the vesting date up to 3 (three) days after the Effective Date, failing which,
such options as remain unexercised on that date shall lapse.

b) The Board of Directors of Infibeam / NSI / such other committee of the Board of Infibeam / NSI shall take
such actions and execute such further documents as may be necessary or desirable for the purpose of giving
effect to the provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the E-Commerce
Business Undertaking into Suvidhaa pursuant to the provisions of this Scheme, Suvidhaa shall, without any further
act or deed, issue and allot to each shareholder of NSI, whose name is recorded in the register of members and
records of the depositories as members of NSI, on the Record Date in the following ratio:

1,10,229 (One Lac Ten Thousand Two Hundred Twenty-Nine) equity shares of Re. 1/- (Rupee One Only) each of
Suvidhaa credited as fully paid-up for every 20 (Twenty) equity shares of Rs. 10/- (Rupees Ten Only) each held by
such shareholder in NSI

It is clarified that no shares shall be issued by Suvidhaa in respect of the shares held by Suvidhaa or any of its
subsidiary companies, if any, in NSI.

The equity shares to be issued and allotted as provided in Clause 24.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of Suvidhaa and shall rank pari-passu in all respects with the then
existing equity shares of Suvidhaa after the Record Date including with respect to dividend, bonus entitlement,
rights’ shares’ entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in NSl is such that such shareholder becomes entitled to a fraction of an
equity share of Suvidhaa, Suvidhaa shall not issue fractional shares to such shareholder but shall consolidate
such fractions and issue and allot the consolidated shares directly to a trustee nominated by the Board of Directors
of Suvidhaa in that behalf, who shall sell such shares in the market at such price or prices and on such time or
times as the trustee may in its sole discretion decide and on such sale, shall pay to Suvidhaa, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Suvidhaa shall, subject to
withholding tax, if any, distribute such sale proceeds to the concerned shareholders of NSl in proportion to their
respective fractional entitlements.

The equity shares to be issued pursuant to Clause 24.1 above shall be issued in dematerialized form only by
Suvidhaa. The shareholders of NSI shall be required to provide details as required thereof by Suvidhaa for such
issuance of shares in dematerialized form. In the event that a shareholder of NSI holds equity shares of NSl in
physical form or if any shareholder 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 shareholder do
not permit electronic credit of the shares of Suvidhaa, then Suvidhaa shall issue equity shares in demat form to a
trustee nominated by the Board of Directors of Suvidhaa in that behalf, who shall hold such shares for and on
behalf of such shareholder or shareholders.
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24.5 The equity shares to be issued by Suvidhaa pursuant to this Scheme, in respect of such of the equity shares of NSI
which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, also be kept in abeyance by Suvidhaa.

24.6 The equity shares issued pursuant to Clause 24.1, which Suvidhaa is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Suvidhaa and shall be dealt
with in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of
Suvidhaa including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 24.3
above and thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and
expenses incurred) to the eligible shareholders of NSI, in proportion to their entittements as per the process
specified in Clause 24.3 above. If the above cannot be effected for any reason, Suvidhaa shall ensure that this
does not delay implementation of the Scheme; and shall, take all such appropriate actions as may be necessary
under applicable Law. Suvidhaa and/or the depository shall enter into such further documents and take such
further actions as may be necessary or appropriate in this regard and to enable actions contemplated therein.

24.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of NSI,
the Board of Directors of NSI shall be empowered prior to or even subsequent to the Record Date, to effectuate
such transfers in NSI as if such changes in registered holders were operative as on the Record Date, in order to
remove any difficulties arising to the transferors of the shares in relation to the shares issued by Suvidhaa. The
Board of Directors of NSI| shall be empowered to remove such difficulties that may arise in the course of
implementation of this Scheme and registration of new shareholders in Suvidhaa on account of difficulties faced
in the transition period.

24.8 The issue and allotment of equity shares by Suvidhaa to the members of NSI as provided in this Scheme is an
integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act or deed on the part of Suvidhaa as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors of Suvidhaa to this Scheme shall be deemed to be their consent / approval for the issue and allotment of
equity shares.

24.9 In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 24.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of NSI and Suvidhaa. It is clarified that the approval of
the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

24 .10 Suvidhaa shall, if and to the extent required to, apply for and obtain any approvals from the Governmental
Authorities including Reserve Bank of India, for the issue and allotment of equity shares by Suvidhaa to the
shareholders of NSI.

24 11 Suvidhaa shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of Suvidhaa to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles of Association of
Suvidhaa as required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

24 12 The equity shares issued pursuant to Clause 24.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. Suvidhaa shall
make all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable
Law and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 24.1 above.

24 13 Suvidhaa shall enter into such arrangements and give such confirmations and / or undertakings as may be
necessary in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

2414 The shares allotted by Suvidhaa pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

2415 There shall be no change in the shareholding pattern or control in Suvidhaa between the Record Date and the
listing which may affect the status of the approval.

25. ACCOUNTING TREATMENT IN THE BOOKS OF NSI AND CAPITAL REDUCTION

25.1 Upon the coming into effect of this Scheme, NSI shall account for the transfer and vesting of the E-Commerce
Business Undertaking in its books of account as per the applicable accounting principles prescribed under the
Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed under
Section 133 of the Act read with relevant rules issued thereunder.
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Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of NSI may be adjusted
in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the Board of
Directors of NSI in consultation with their auditors.

The reduction, if any, in securities premium account of NSI pursuant to the above clause shall be effected as an
integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of NSI to this Scheme shall be deemed to be the consent of its shareholders for
the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, NSI shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

Upon the coming into effect of this Scheme, Suvidhaa shall account for the transfer and vesting of the E-Commerce
Business Undertaking in its books of account as per the applicable accounting principles prescribed under the
Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed under
Section 133 of the Act read with relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the E-Commerce Business Undertaking
and Suvidhaa will stand cancelled without any further act or deed and there shall be no further obligation/
outstanding in that behalf.

CONDUCT OF BUSINESS BY NSI UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, NSI shall carry on the business and
activities of the E-Commerce Business Undertaking with reasonable diligence, business prudence and shall not
except in the ordinary course of business or without prior written consent of Suvidhaa, alienate, charge, mortgage,
encumber or otherwise deal with or dispose of the E-Commerce Business Undertaking or part thereof.

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

27.21 NSI shall carry on and be deemed to have carried on the business and activities pertaining to E-
Commerce Business Undertaking and shall hold and stand possessed of and shall be deemed to hold
and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts, investments
and strategic decisions pertaining to E-Commerce Business Undertaking for and on account of, and in
trust for, Suvidhaa;

27.2.2  All profits and income pertaining to E-Commerce Business Undertaking accruing or arising to NSI, and
losses and expenditure pertaining to E-Commerce Business Undertaking arising or incurred by it
(including Taxes, if any, accruing or paid in relation to any profits or income) for the period commencing
from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income,
losses or expenditure (including Taxes), as the case may be, of Suvidhaa;

27.2.3  Any rights, powers, authorities or privileges pertaining to E-Commerce Business Undertaking exercised
by NSI shall be deemed to have been exercised by NSI for and on behalf of, and in trust for and as an
agent of Suvidhaa. Similarly, any of the obligations, duties and commitments pertaining to E-Commerce
Business Undertaking that have been undertaken or discharged by NSI shall be deemed to have been
undertaken for and on behalf of and as an agent for Suvidhaa;

27.2.4 All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to E-Commerce Business Undertaking paid or
payable by NSI in respect of the operations and/or the profits pertaining to E-Commerce Business
Undertaking of NSI before the Appointed Date, shall be on account of NSI and, insofar as it relates to the
tax payment (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.), whether by way of deduction at source, advance tax or
otherwise howsoever, by NSI in respect of the profits or activities or operation pertaining to E-Commerce
Business Undertaking of NSI with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by Suvidhaa and, shall, in all proceedings, be dealt with accordingly;
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27.2.5 NSI shall not vary the terms and conditions of service of the employees pertaining to E-Commerce
Business Undertaking or conclude settlements with unions or employees, except in the ordinary course
of business or consistent with past practice or pursuant to any pre-existing obligation without the prior
written consent of the Board of Directors of Suvidhaa; and

27.2.6  Suvidhaa 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 Suvidhaa may require to carry on the
business pertaining to E-Commerce Business Undertaking of NSI.

With effect from the date of approval of this Scheme by the respective Board of Directors of NSI and Suvidhaa, NSI
shall notify Suvidhaa in writing as soon as reasonably practicable of any matter, circumstance, act or omission
which is or may be a breach of Clause 27.

REMAINING BUSINESS OF NSI

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by NSI subject to the provisions of this Scheme in relation to Encumbrances
in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against NSI under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, and in each case relating to the Remaining Business (including those relating to
any property, right, power, liability, obligation or duties of NSI in respect of the Remaining Business) shall be
continued and enforced by or against NSI.

If proceedings are taken against Suvidhaa in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of NS| and at the cost of NSI, and the latter
shall reimburse and indemnify Suvidhaa, against all liabilities and obligations incurred by Suvidhaa in respect
thereof.

If proceedings are taken against NSI in respect of matters referred to above relating to the E-Commerce Business
Undertaking, it shall defend the same in accordance with the advice of Suvidhaa and at the cost of Suvidhaa, and
the latter shall reimburse and indemnify NSI, against all liabilities and obligations incurred by NSI in respect
thereof.

Up to and including the Effective Date:

(i) NSI 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 NSI 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 NSI; and

(iii)  all assets and properties acquired by NSI in relation to the Remaining Business on and after the Appointed
Date shall belong to and continue to remain vested in NSI.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the E-Commerce Business Undertaking into Suvidhaa and the
continuance of legal proceedings by or against Suvidhaa under Clause 21 above shall not affect any transaction or
proceedings already concluded by NSI for the E-Commerce Business Undertaking until the Effective Date, to the
end and intent that Suvidhaa accepts and adopts all acts, deeds and things done and executed by NSI for the E-
Commerce Business Undertaking in respect thereto as acts, deeds and things made, done and executed by or on
behalf of Suvidhaa.

OTHER CLAUSE

The provisions contained here in Part C of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam, NSI and Suvidhaa.

It is hereby stated that the promoter / promoter group of Infibeam, Infibeam or any its subsidiary, associate or group
concern will not be regarded as promoter / promoter group in Suvidhaa upon the scheme coming into effect.
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PART D

DEMERGER OF THEMEPARK & EVENT SOFTWARE UNDERTAKING OF INFIBEAM

31.

AND ITS VESTING IN DRC
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Themepark & Event
Software Undertaking (including all the assets, rights, claims, title, interest and authorities including accretions
and appurtenances of the Themepark & Event Software Undertaking) shall, subject to the provisions of this Clause
in relation to the mode of transfer and vesting and pursuant to Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act and without any further act, instrument or deed, be demerged from Infibeam and be
transferred to and vested in and be deemed to have been demerged from Infibeam and transferred to and vested
in DRC as a going concern so as to become as and from the Appointed Date, the assets, rights, claims, title,
interest and authorities of DRC, subject to the provisions of this Scheme in relation to Encumbrances in favour of
banks and/or financial institutions.

In respect of such of the assets of the Themepark & Event Software Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession, or by endorsement and / or delivery, the same shall be so
transferred by Infibeam, upon the coming into effect of this Scheme, and shall become the property of DRC as an
integral part of the Themepark & Event Software Undertaking with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the Act without requiring
any deed or instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in relation
to Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 31.2 above including sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental Authority, quasi- governmental
authority, local or other authority or body or with any company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in DRC without any notice or other intimation to the debtors.

DRC 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 DRC.

In respect of such of the assets belonging to the Themepark & Event Software Undertaking other than those
referred to in Clause 31.2 and 31.3 above, the same shall, as more particularly provided in Clause 31.1 above,
without any further act, instrument or deed, be demerged from Infibeam and transferred to and vested in and/or be
deemed to be demerged from Infibeam and transferred to and vested in DRC upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with
Section 66 and other applicable provisions of the Act. For the purpose of giving effect to the vesting order passed
under Section 230 to 232 read with Section 66 and other applicable provisions of the Act in respect of the Scheme,
DRC shall be entitled to exercise all the rights and privileges and be liable to pay all Taxes and charges and fulfil
all its obligations, in relation to or applicable to all such immovable properties, including mutation and/or
substitution of the title to, or interest in the immovable properties which shall be made and duly recorded by the
Governmental Authority(ies) in favour of DRC pursuant to the sanction of the Scheme by the NCLT and upon the
effectiveness of this Scheme in accordance with the terms hereof without any further act or deed to be done or
executed by Infibeam and/or DRC. It is clarified that DRC shall be entitled to engage in such correspondence and
make such representations, as may be necessary for the purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned properties, leasehold
properties and related rights thereto, license/right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected, in the record of the Governmental
Authority, in favour of DRC, DRC shall be deemed to be authorized to carry on the business in the name and style
of Infibeam under the relevant agreement, deed, lease and/or license, as the case may be, and DRC shall keep a
record and/or account of such transactions.

All assets, rights, title, interest and investments of Infibeam in relation to the Themepark & Event Software
Undertaking shall also, without any further act, instrument or deed stand transferred to and vested in and be
deemed to have been transferred to and vested in DRC upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act.
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31.7

31.8

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, DRC will be entitled to
all the intellectual property rights of Infibeam in relation to the Themepark & Event Software Undertaking. DRC may
take such actions as may be necessary and permissible to get the same transferred and/or registered in the name
of DRC.

Any asset acquired by Infibeam after the Appointed Date but prior to the Effective Date pertaining to the Themepark
& Event Software Undertaking shall upon the coming into effect of this Scheme also without any further act,
instrument or deed stand transferred to and vested in or be deemed to have been transferred to or vested in DRC
upon the coming into effect of this Scheme.

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest and claims of
Infibeam in any leasehold/licensed properties in relation to the Themepark & Event Software Undertaking shall,
pursuant to Section 232 (4) and other applicable provisions of the Act, be transferred to and vested in or be
deemed to have been transferred to and vested in DRC automatically without requirement of any further act or
deed.

31.10 On and from the Effective Date, and thereafter, DRC shall be entitled to operate the bank accounts of Infibeam, in

31.11

31.12

31.13

31.14

31.15

32.
32.1

relation to or in connection with the Themepark & Event Software Undertaking, and realize all monies and complete
and enforce all pending contracts and transactions and to accept stock returns, if any, and issue credit notes in
relation to or in connection with the Themepark & Event Software Undertaking of Infibeam, in the name of DRC in
so far as may be necessary until the transfer of rights and obligations of the Themepark & Event Software
Undertaking to DRC under this Scheme have been formally given effect to under such contracts and transactions.

All the Taxes, if any, paid or payable by Infibeam after the Appointed Date and specifically pertaining to Themepark
& Event Software Undertaking shall be treated as paid or payable by DRC and DRC shall be entitled to claim all the
credit, refund or adjustment for the same as may be applicable.

DRC shall be entitled to get credit/claim refund regarding any Tax paid and/or tax deduction at source certificates,
pertaining to the Themepark & Event Software Undertaking.

If Infibeam 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 Themepark & Event Software
Undertaking under any Tax Laws or applicable Laws, DRC shall be entitled as an integral part of the Scheme to
claim such benefit or incentives or unutilized credits as the case may be without any specific approval or
permission.

Without prejudice to the generality of the above, all benefits including under Tax Laws, to which Infibeam, in relation
to or in connection with the Themepark & Event Software Undertaking, is entitled to in terms of the applicable Tax
Laws, including, but not limited to advances recoverable in cash or kind or for value, and deposits with any
Governmental Authority or any third party/entity, shall be available to, and vest in, DRC.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of bank accounts of Infibeam, in
relation to or in connection with the- Themepark & Event Software Undertaking, has been replaced with that of
DRC, DRC shall be entitled to operate the bank account of Infibeam, in relation to or in connection with the
Themepark & Event Software Undertaking, in the name of Infibeam in so far as may be necessary. All cheques and
other negotiable instruments, payment orders received or presented for encashment, which is in the name of
Infibeam, in relation to or in connection with the Themepark & Event Software Undertaking, after the Effective Date
shall be accepted by the bankers of DRC and credited to the account of DRC, if presented by DRC. DRC shall be
allowed to maintain bank accounts in the name of Infibeam for such time as may be determined to be necessary
by DRC for presentation and deposition of cheques and pay orders that have been issued in the name of Infibeam,
in relation to or in connection with the Themepark & Event Software Undertaking. It is hereby expressly clarified that
any legal proceedings by or against Infibeam, in relation to or in connection with the Themepark & Event Software
Undertaking, in relation to the cheques and other negotiable instruments, payment orders received or presented
for encashment, which is in the name of Infibeam shall be instituted, or as the case may be, continued by or
against DRC after the coming into effect of this Scheme.

TRANSFER OF CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to
Themepark & Event Software Undertaking, to which Infibeam is a party or to the benefit of which Infibeam may be
eligible, and which are subsisting or have effect immediately before the Effective Date, shall continue in full force
and effect against or in favour, as the case may be, of DRC and may be enforced as fully and effectually as if,
instead of Infibeam, DRC had been a party or beneficiary or obligee thereto.
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32.3

32.4

33.
33.1

33.2

33.3

33.4

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Themepark
& Event Software Undertaking occurs by virtue of this Scheme itself, DRC may, at any time after coming into effect
of this Scheme in accordance with the provisions hereof, if so required under any Law or otherwise, take such
actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which Infibeam is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. DRC shall be deemed to be authorized to
execute any such writings on behalf of Infibeam and to carry out or perform all such formalities or compliances
referred to above on part of Infibeam.

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 favour of Infibeam in relation to the Themepark & Event Software
Undertaking shall stand transferred to DRC as if the same were originally given by, issued to or executed in favour
of DRC, and DRC shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and
benefits under the same shall be available to DRC. DRC shall make applications to any Governmental Authority as
may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Themepark & Event Software Undertaking which Infibeam owns
or to which Infibeam is a party to, cannot be transferred to DRC for any reason whatsoever, Infibeam shall hold
such asset or contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of DRC, insofar as it is permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities which arise out of the activities or operations of
the Themepark & Event Software Undertaking) of Infibeam as on the Appointed Date and relatable to the
Themepark & Event Software Undertaking (‘Transferred Liabilities’) shall, without any further act, instrument or
deed, be and stand transferred to and be deemed to be transferred to DRC to the extent that they are outstanding
as on the Effective Date and shall become the debts, liabilities, loans, obligations and duties of DRC which shall
meet, discharge and satisfy the same. The term “Transferred Liabilities” shall include:

(i) the liabilities which arise out of the activities or operations of the Themepark & Event Software Undertaking;

(ii)  the specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the
Themepark & Event Software Undertaking; and

(iii)  in cases other than those referred to in Clause 33.1(i) or Clause 33.1(ii) above, so much of the amounts of
liabilities as may be decided by the Board of directors of Infibeam and DRC which would be in compliance
with the provisions of Section 2(19AA) of the Income-tax Act, 1961.

Where any of the loans raised and used, debts, liabilities, duties and obligations of Infibeam as on the Appointed
Date deemed to be transferred to DRC have been discharged by Infibeam on or after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on account of DRC.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by Infibeam for the operations of the Themepark & Event Software Undertaking with effect from
the Appointed Date and prior to the Effective Date, subject to the terms of this Scheme, shall be deemed to have
been raised, used or incurred for and on behalf of DRC and to the extent they are outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to and be deemed to be transferred to DRC and
shall become the loans, debts, liabilities, duties and obligations of DRC.

In so far as the existing Encumbrances in respect of the Transferred Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the Themepark & Event Software Undertaking which have been
Encumbered in respect of the Transferred Liabilities as transferred to DRC pursuant to this Scheme. Provided that
if any of the assets comprised in the Themepark & Event Software Undertaking which are being transferred to DRC
pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.
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34.
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34.3

35.
35.1

35.2

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business
are concerned, subject to Clause 33.4, the Encumbrances over such assets relating to the Transferred Liabilities
shall, as and from the Effective Date without any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above. Further, in so far as the
assets comprised in the Themepark & Event Software Undertaking are concerned, the Encumbrances over such
assets relating to any loans, borrowings or debentures or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with Infibeam), shall without any further act or deed be
released from such Encumbrances and shall no longer be available as security in relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme, Infibeam
and DRC shall execute any instrument(s) and/or document(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with the RoC to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, DRC alone shall be liable to perform all obligations in respect of the
Transferred Liabilities, which have been transferred to it in terms of this Scheme, and Infibeam shall not have any
obligations in respect of such Transferred Liabilities. However, Infibeam shall extend necessary cooperation in this
regard.

It is expressly provided that, save as mentioned in this Clause 33, no other term or condition of the liabilities
transferred to DRC as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall be subject to the clauses contained in any instrument, deed or writing or the
terms of sanction or issue or any security document entered into between Infibeam and DRC, if any.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, of whatsoever nature (including
before any statutory or quasi-judicial authority or tribunal), by or against Infibeam and relating to the Themepark &
Event Software Undertaking, under any statute, whether pending on the Appointed Date or which may be instituted
any time thereafter, shall be continued and enforced by or against DRC after the Effective Date. Infibeam shall in
no event be responsible or liable in relation to any such legal or other proceedings against DRC. DRC shall be
added as party to such proceedings and shall prosecute or defend such proceedings in co-operation with Infibeam.

If proceedings are taken against Infibeam in respect of the matters referred to in Clause 34.1 above, it shall defend
the same in accordance with the advice of DRC and at the cost of DRC, and the latter shall reimburse and
indemnify Infibeam against all liabilities and obligations incurred by Infibeam in respect thereof.

DRC undertakes to have all legal or other proceedings initiated by or against Infibeam referred to in Clause 34.1
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 DRC to the exclusion of Infibeam. Each of the Companies shall
make relevant applications in that behalf.

PERMITS

With effect from the Appointed Date, Permits relating to the Themepark & Event Software Undertaking shall be
transferred to and vested in DRC and the concerned licensor and grantors of such Permits shall endorse where
necessary, and record DRC on such Permits so as to empower and facilitate the approval and vesting of the
Themepark & Event Software Undertaking in DRC and continuation of operations pertaining to the Themepark &
Event Software Undertaking in DRC without any hindrance, and shall stand transferred to and vested in and shall
be deemed to be transferred to and vested in DRC without any further act or deed and shall be appropriately
mutated by the Governmental Authorities concerned therewith in favour of DRC as if the same were originally given
by, issued to or executed in favour of DRC and DRC shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benefits under the same shall be available to DRC.

The benefit of all Permits pertaining to the Themepark & Event Software Undertaking shall without any other order
to this effect, transfer and vest into and become available to DRC pursuant to the sanction of this Scheme.
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EMPLOYEES

Upon the coming into effect of this Scheme, the Employees in relation to the Themepark & Event Software
Undertaking of Infibeam shall become the employees of DRC with effect from the Effective Date, and, subject to the
provisions hereof, on terms and conditions not less favourable than those on which they are employed by Infibeam
in the Themepark & Event Software Undertaking and without any interruption of, or break in, service as a result of
the transfer of the Themepark & Event Software Undertaking. DRC agrees that for the purpose of payment of any
compensation, gratuity and other terminal benefits, the past services of the Employees of the Themepark & Event
Software Undertaking with Infibeam shall also be taken into account, and agrees and undertakes to pay the same
as and when payable.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by Infibeam for the employees related to the Themepark &
Event Software Undertaking, (collectively referred to as the “Themepark & Event Software Business Funds”), the
Themepark & Event Software Business Funds and such of the investments made by the Themepark & Event
Software Business Funds which are referable to the employees related to the Themepark & Event Software
Undertaking, being transferred to DRC, in terms of the Scheme shall be transferred to DRC and shall be held for
their benefit pursuant to this Scheme in the manner provided hereinafter. The Themepark & Event Software
Business Funds shall, subject to the necessary approvals and permissions and at the discretion of DRC, either
be continued as separate funds of DRC for the benefit of the employees related to the Themepark & Event Software
Undertaking, or be transferred to and merged with other similar funds of DRC. In the event that DRC does not have
its own funds in respect of any of the above, DRC may, subject to necessary approvals and permissions, continue
to contribute to relevant funds of Infibeam, until such time that Suvidha creates its own fund, at which time the
Themepark & Event Software Business Funds and the investments and contributions pertaining to the employees
related to the Themepark & Event Software Undertaking, shall be transferred to the funds created by DRC. Subject
to the relevant law, rules and regulations applicable to the Themepark & Event Software Business Funds, the
Board of Directors or any committee thereof of Infibeam and DRC may decide to continue to make the said
contributions to the Funds of Infibeam. It is clarified that the services of the employees of the Themepark & Event
Software Undertaking, will be treated as having been continuous and not interrupted for the purpose of the said
fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to the Themepark & Event
Software Undertaking shall be decided by the Board or Committee thereof of Infibeam and DRC.

Stock Options:

a) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
who shall be transferred as part of the Themepark & Event Software Undertaking, which have not been
exercised (irrespective of whether the same are vested or not) and are outstanding, may be accelerated
such that the stock options are vested up to 7 (seven) days prior to the Effective Date or such other date as
may be determined by the relevant committee of the Board of Infibeam and may be exercised from the
vesting date up to 3 (three) days after the Effective Date, failing which, such options as remain unexercised
on that date shall lapse.

b) The stock options granted by Infibeam under the Existing Stock Option Schemes - Infibeam to the employees
of DRC, which have not been exercised (irrespective of whether the same are vested or not) and are
outstanding, may be accelerated such that the stock options are vested up to 7 (seven) days prior to the
Effective Date or such other date as may be determined by the relevant committee of the Board of Infibeam
and may be exercised from the vesting date up to 3 (three) days after the Effective Date, failing which, such
options as remain unexercised on that date shall lapse.

c) The stock options granted by Infibeam under the Existing Stock Option Schemes — Infibeam to the
employees who form part of the Remaining Business of Infibeam and who shall not be transferred to DRC,
which have not been exercised (irrespective of whether the same are vested or not) and are outstanding,
shall continue on the existing terms and conditions, except for such modifications/adjustments as may be
deemed appropriate (including by issue of new/ additional options and/ or adjustment to the exercise price)
by the Nomination & Remuneration Committee of Infibeam and payment of appropriate compensation as
determined by the Nomination & Remuneration Committee of Infibeam in order to provide for reduction in
intrinsic value of Infibeam, in accordance with the provisions of the Existing Stock Option Schemes —
Infibeam and applicable Law.
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d) The relevant committee of the Board of Infibeam shall make appropriate amendments to the Existing Stock
Option Schemes — Infibeam to provide for the modifications/adjustments (as may be deemed appropriate by
such committee including by issue of new/ additional options and/ or adjustment to the exercise price) and
payment of appropriate compensation to the employees who shall be part of the Remaining Business of
Infibeam, as may be determined based on the recommendation of such committee of the Board of
Infibeam, in order to provide for reduction in intrinsic value of Infibeam. The modifications / adjustments, if
any, to the Existing Stock Option Schemes — Infibeam required to effect the treatment set out above shall be
effected as an integral part of the Scheme and the approval granted to the Scheme by the shareholders shall
also be deemed to be their approval for such modification or adjustments to the stock options pursuant to the
Existing Stock Option Schemes — Infibeam required under Applicable Law, including under Section 62 of the
Act and the SEBI (Share Based Employee Benefits) Regulations, 2014. No further approval of the
shareholders of Infibeam or any other person would be required in this connection.

e) The Board of Directors of Infibeam / such other committee of the Board of Infibeam shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this clause.

CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Themepark &
Event Software Undertaking into DRC pursuant to the provisions of this Scheme, DRC shall, without any further act
or deed, issue and allot to each shareholder of Infibeam, whose name is recorded in the register of members and
records of the depositories as members of Infibeam, on the Record Date in the following ratio:

1 (One) equity share of Rs. 10/- (Rupees Ten Only) each of DRC credited as fully paid-up for every 412 (Four
Hundred Twelve) equity shares of Re. 1/- (Rupee One Only) each held by such shareholder in Infibeam

It is clarified that no shares shall be issued by DRC in respect of the shares held by DRC or any of its subsidiary
companies, if any, in Infibeam.

The equity shares to be issued and allotted as provided in Clause 37.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of DRC and shall rank pari-passu in all respects with the then existing
equity shares of DRC after the Record Date including with respect to dividend, bonus entitlement, rights’ shares’
entitlement, voting rights and other corporate benefits.

In case any shareholder’s shareholding in Infibeam is such that such shareholder becomes entitled to a fraction
of an equity share of DRC, DRC shall not issue fractional shares to such shareholder but shall consolidate such
fractions and issue and allot the consolidated shares directly to a trustee nominated by the Board of Directors of
DRC in that behalf, who shall sell such shares in the market at such price or prices and on such time or times as
the trustee may in its sole discretion decide and on such sale, shall pay to DRC, the net sale proceeds (after
deduction of applicable taxes and other expenses incurred), whereupon DRC shall, subject to withholding tax, if
any, distribute such sale proceeds to the concerned shareholders of Infibeam in proportion to their respective
fractional entitlements.

The equity shares to be issued pursuant to Clause 37.1 above shall be issued in dematerialized form only by
DRC. The shareholders of Infibeam shall be required to provide details as required thereof by DRC for such
issuance of shares in dematerialized form. In the event that a shareholder of Infibeam holds equity shares of
Infibeam in physical form or if any shareholder 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
shareholder do not permit electronic credit of the shares of DRC, then DRC shall issue equity shares in demat
form to a trustee nominated by the Board of Directors of DRC in that behalf, who shall hold such shares for and on
behalf of such shareholder or shareholders.

The equity shares to be issued by DRC pursuant to this Scheme, in respect of such of the equity shares of
Infibeam which are held in abeyance under the applicable provisions of the Act or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, also be kept in abeyance by DRC.

The equity shares issued pursuant to Clause 37.1, which DRC is unable to allot due to applicable Laws
(including, without limitation, the non receipt of approvals of Governmental Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by DRC and shall be dealt with
in the manner as may be permissible under the applicable Law and deemed fit by the Board of Directors of DRC
including to enable allotment and sale of such equity shares to a trustee as mentioned in Clause 37.3 above and
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thereafter make distributions of the net sales proceeds in lieu thereof (after deduction of taxes and expenses
incurred) to the eligible shareholders of Infibeam, in proportion to their entitiements as per the process specified
in Clause 37.3 above. If the above cannot be effected for any reason, DRC shall ensure that this does not delay
implementation of the Scheme; and shall, take all such appropriate actions as may be necessary under applicable
Law. DRC and/or the depository shall enter into such further documents and take such further actions as may be
necessary or appropriate in this regard and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of
Infibeam, the Board of Directors of Infibeam shall be empowered prior to or even subsequent to the Record Date,
to effectuate such transfers in Infibeam as if such changes in registered holders were operative as on the Record
Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares issued by
DRC. The Board of Directors of Infibeam shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in DRC on account of difficulties
faced in the transition period.

The issue and allotment of equity shares by DRC to the members of Infibeam as provided in this Scheme is an
integral part thereof and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act or deed on the part of DRC as if the procedure laid down under the Act and such other
applicable Laws as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors of DRC to this Scheme shall be deemed to be their consent / approval for the issue and allotment of
equity shares.

In the event that the Companies alter their equity share capital, including but not limited to, by way of share split /
consolidation / further issue of shares in any manner whatsoever during the pendency of the Scheme, the share
exchange ratio as per Clause 37.1 above, shall be adjusted accordingly to take into account the effect of any such
actions unless otherwise decided by the Board of directors of Infibeam and DRC. It is clarified that the approval of
the members of Companies to the Scheme shall be deemed to be their consent / approval also to the adjusted
share exchange ratio as per this clause.

37.10 DRC shall, if and to the extent required to, apply for and obtain any approvals from the Governmental Authorities

37.11

37.12

37.13

37.14

37.15

38.
38.1

38.2

including Reserve Bank of India, for the issue and allotment of equity shares by DRC to the shareholders of
Infibeam.

DRC shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
shares under the Scheme. It is clarified that the approval of the members of DRC to the Scheme shall be deemed
to be their consent / approval also to the alteration of the Memorandum and Articles of Association of DRC as
required under Section 13, 14, 61, 64 and other applicable provisions of the Act.

The equity shares issued pursuant to Clause 37.1 shall, in compliance with the applicable regulations, be listed
and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. DRC shall make
all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and applicable Law
and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 37.1 above.

DRC shall enter into such arrangements and give such confirmations and / or undertakings as may be necessary
in accordance with applicable Law for complying with the formalities of the Stock Exchanges.

The shares allotted by DRC pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

There shall be no change in the shareholding pattern or control in DRC between the Record Date and the listing
which may affect the status of the approval.

ACCOUNTING TREATMENT IN THE BOOKS OF INFIBEAM AND CAPITAL REDUCTION

Upon the coming into effect of this Scheme, Infibeam shall account for the transfer and vesting of the Themepark
& Event Software Undertaking in its books of account as per the applicable accounting principles prescribed under
the Indian Accounting Standards (Ind AS) or such other accounting principles as may be applicable or prescribed
under Section 133 of the Act read with relevant rules issued thereunder.

Upon the Scheme coming into effect, Reserves (including Securities Premium, if required) of Infibeam may be
adjusted in accordance with the applicable Ind AS notified under Section 133 of the Act as may be decided by the
Board of Directors of Infibeam in consultation with their auditors.
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38.4

38.5
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40.
40.1

40.2

The reduction, if any, in securities premium account of Infibeam pursuant to the above clause shall be effected as
an integral part of the Scheme and the order of NCLT sanctioning the Scheme shall be deemed to be also the order
under Section 52 read with Section 66 and other applicable provisions of the Companies Act, 2013 for the purpose
of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid
share capital or payment of paid-up share capital.

The consent of the shareholders of Infibeam to this Scheme shall be deemed to be the consent of its shareholders
for the purposes of effecting the above reduction under the provisions of Section 52 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and no further resolution under Section 52 read with Section 66
and other applicable provisions of the Companies Act, 2013 would be required to be passed separately.

Notwithstanding anything above, Infibeam shall not be required to add “And Reduced” as suffix to its name.
ACCOUNTING TREATMENT IN THE BOOKS OF DRC

DRC shall account for the transfer and vesting of the Themepark & Event Software Undertaking in its books of
account as per the applicable accounting principles prescribed under the Indian Accounting Standards (Ind AS) or
such other accounting principles as may be applicable or prescribed under Section 133 of the Act read with
relevant rules issued thereunder.

The amount of inter-corporate balances and investments, if any, between the Themepark & Event Software
Undertaking and DRC will stand cancelled without any further act or deed and there shall be no further obligation/
outstanding in that behalf.

CONDUCT OF BUSINESS BY INFIBEAM UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, Infibeam shall carry on the
business and activities of the Themepark & Event Software Undertaking with reasonable diligence, business
prudence and shall not except in the ordinary course of business or without prior written consent of DRC, alienate,
charge, mortgage, encumber or otherwise deal with or dispose of the Themepark & Event Software Undertaking or
part thereof.

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

40.2.1 Infibeam shall carry on and be deemed to have carried on the business and activities pertaining to
Themepark & Event Software Undertaking and shall hold and stand possessed of and shall be deemed
to hold and stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions pertaining to Themepark & Event Software Undertaking for and on
account of, and in trust for, DRC;

40.2.2  All profits and income pertaining to Themepark & Event Software Undertaking accruing or arising to
Infibeam, and losses and expenditure pertaining to Themepark & Event Software Undertaking arising or
incurred by it (including Taxes, if any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including Taxes), as the case may be, of DRC;

40.2.3  Any rights, powers, authorities or privileges pertaining to Themepark & Event Software Undertaking
exercised by Infibeam shall be deemed to have been exercised by Infibeam for and on behalf of, and in
trust for and as an agent of DRC. Similarly, any of the obligations, duties and commitments pertaining to
Themepark & Event Software Undertaking that have been undertaken or discharged by Infibeam shall be
deemed to have been undertaken for and on behalf of and as an agent for DRC;

40.2.4  All Taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty,
goods and service tax, service tax, VAT, etc.) pertaining to Themepark & Event Software Undertaking paid
or payable by Infibeam in respect of the operations and/or the profits pertaining to Themepark & Event
Software Undertaking of Infibeam before the Appointed Date, shall be on account of Infibeam and,
insofar as it relates to the tax payment (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, goods and service tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by Infibeam in respect of the profits or activities or
operation pertaining to Themepark & Event Software Undertaking of Infibeam with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by DRC and, shall, in all
proceedings, be dealt with accordingly;

40.2.5 Infibeam shall not vary the terms and conditions of service of the employees pertaining to Themepark &
Event Software Undertaking or conclude settlements with unions or employees, except in the ordinary
course of business or consistent with past practice or pursuant to any pre-existing obligation without the
prior written consent of the Board of Directors of DRC; and
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40.2.6 DRC 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 DRC may require to carry on the
business pertaining to Themepark & Event Software Undertaking of Infibeam.

With effect from the date of approval of this Scheme by the respective Board of Directors of Infibeam and DRC,
Infibeam shall notify DRC in writing as soon as reasonably practicable of any matter, circumstance, act or omission
which is or may be a breach of Clause 40.

REMAINING BUSINESS OF INFIBEAM

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
to and be vested in and be managed by Infibeam subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings of whatsoever nature (including before any statutory or quasi-judicial
authority or tribunal) by or against Infibeam under any statute, whether pending on the Appointed Date or which
may be instituted at any time thereafter, and in each case relating to the Remaining Business (including those
relating to any property, right, power, liability, obligation or duties of Infibeam in respect of the Remaining Business)
shall be continued and enforced by or against Infibeam.

If proceedings are taken against DRC in respect of matters referred to above relating to the Remaining
Undertaking, it shall defend the same in accordance with the advice of Infibeam and at the cost of Infibeam, and
the latter shall reimburse and indemnify DRC, against all liabilities and obligations incurred by DRC in respect
thereof.

If proceedings are taken against Infibeam in respect of matters referred to above relating to the Themepark & Event
Software Undertaking, it shall defend the same in accordance with the advice of DRC and at the cost of DRC, and
the latter shall reimburse and indemnify Infibeam, against all liabilities and obligations incurred by Infibeam in
respect thereof.

Up to and including the Effective Date:

(i) Infibeam 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 Infibeam 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 Infibeam; and

(iii) all assets and properties acquired by Infibeam in relation to the Remaining Business on and after the
Appointed Date shall belong to and continue to remain vested in Infibeam.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Themepark & Event Software Undertaking into DRC and the
continuance of legal proceedings by or against DRC under Clause 34 above shall not affect any transaction or
proceedings already concluded by Infibeam for the Themepark & Event Software Undertaking until the Effective
Date, to the end and intent that DRC accepts and adopts all acts, deeds and things done and executed by Infibeam
for the Themepark & Event Software Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of DRC.

OTHER CLAUSE

The provisions contained here in Part D of this Scheme shall be subject to the provisions contained in Agreement
which may be entered into between Infibeam and DRC.

It is hereby stated that the promoters / promoter group of Infibeam, Infibeam or any its subsidiary, associate or
group concern will not be regarded as promoters / promoter group in DRC upon the scheme coming into effect.
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441

44.2

45.

45.1

PART E
GENERAL TERMS AND CONDITIONS

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF SUVIDHAA

Capital Clause:

i)

i)

iv)

Suvidhaa shall, if necessary and to the extent required, increase its Authorized Share Capital, to facilitate
issue of shares under this Scheme, by following the requisite procedure and on payment of applicable
requisite fees and duties and the resolution approving the Scheme shall be deemed to be the approval for
increase in the authorized share capital of Suvidhaa.

Clause V of the Memorandum of Association of Suvidhaa relating to the Authorized Share Capital shall,
without any further act, instrument or deed, be and stand altered, modified and amended pursuant to
Sections 13, 14, 61, 64 and 230-232 of the Companies Act, 2013 and other applicable provisions of the Act,
as the case may be and be amended accordingly.

It is clarified that the approval of the shareholders of Suvidhaa to the Scheme shall be deemed to be their
consent/approval also to the consequential alteration of the Memorandum of Association and Articles of
Association of Suvidhaa and Suvidhaa shall not be required to seek separate consent/approval of its
shareholders for such alteration of the Memorandum of Association and Articles of Association of Suvidhaa
as required under Sections 13, 14, 61, 64 and other applicable provisions of the Act.

Upon the coming into effect of this Scheme, Suvidhaa shall file the requisite forms with the RoC for alteration
of its authorized share capital and shall pay necessary fees as may be required to be paid in accordance with
Law.

Object Clause:

i)

i)

i)

Upon the Scheme becoming effective, the Object Clause of Suvidhaa, i.e. Clause IlI[A] of the Memorandum
of Association of Suvidhaa shall stand amended as per Annexure 1.

Upon the approval of the Scheme by the members of the respective companies pursuant to Sections 230 to
232 read with Section 66 and other applicable provisions of the Act, it shall be deemed that the members of
Suvidhaa have also resolved and accorded all relevant consents under Section 13 or other applicable
provisions of the Act for the commencement of any business or activities pertaining to SME E-Commerce
Services Undertaking carried on by Infibeam and E-Commerce Business Undertaking carried on by NSI in
relation to the objects contained in the Memorandum of Association of Suvidhaa, to the extent the same may
be considered applicable. In particular, Suvidhaa would be allowed to commence the new business added
as above upon the scheme becoming effective. It is clarified that there will be no need to pass a separate
resolution as required under Section 13 or any other provisions of the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided that the above referred
amendment in the Memorandum and Articles of Association of Suvidhaa viz. change in the Capital Clause
as mentioned in Clause 44.1 above and change in Object Clause as mentioned in Clause 44.2 above shall
become operative on the scheme being effective by virtue of the fact that the shareholders of Suvidhaa, while
approving the scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be required
to pass separate resolutions as required under the Act.

INCREASE OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF DRC

Capital Clause:

i)

DRC shall, if necessary and to the extent required, increase its Authorized Share Capital, to facilitate issue
of shares under this Scheme, by following the requisite procedure and on payment of applicable requisite
fees and duties and the resolution approving the Scheme shall be deemed to be the approval for increase in
the authorized share capital of DRC.

Clause V of the Memorandum of Association of DRC relating to the Authorized Share Capital shall, without
any further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 13,
14, 61, 64 and 230-232 of the Companies Act, 2013 and other applicable provisions of the Act, as the case
may be and be amended accordingly.
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46.

47.

48.

i)  Itis clarified that the approval of the shareholders of DRC to the Scheme shall be deemed to be their
consent/approval also to the consequential alteration of the Memorandum of Association and Articles of
Association of DRC and DRC shall not be required to seek separate consent/approval of its shareholders
for such alteration of the Memorandum of Association and Articles of Association of DRC as required under
Sections 13, 14, 61, 64 and other applicable provisions of the Act.

iv)  Upon the coming into effect of this Scheme, DRC shall file the requisite forms with the RoC for alteration of
its authorized share capital and shall pay necessary fees as may be required to be paid in accordance with
Law.

Object Clause:

i) Upon the Scheme becoming effective, the Object Clause of DRC, i.e. Clause IlI[A] of the Memorandum of
Association of DRC shall stand amended as per Annexure 2.

i) Upon the approval of the Scheme by the members of the respective companies pursuant to Sections 230 to
232 read with Section 66 and other applicable provisions of the Act, it shall be deemed that the members of
DRC have also resolved and accorded all relevant consents under Section 13 or other applicable provisions
of the Act for the commencement of any business or activities pertaining to Themepark & Event Software
Undertaking carried on by Infibeam in relation to the objects contained in the Memorandum of Association of
DRC, to the extent the same may be considered applicable. In particular, DRC would be allowed to
commence the new business added as above upon the scheme becoming effective. It is clarified that there
will be no need to pass a separate resolution as required under Section 13 or any other provisions of the Act.

iii)  Under the accepted principle of Single Window Clearance, it is hereby provided that the above referred
amendment in the Memorandum and Articles of Association of DRC viz. change in the Capital Clause as
mentioned in Clause 45.1 above and change in Object Clause as mentioned in Clause 45.2 above shall
become operative on the scheme being effective by virtue of the fact that the shareholders of DRC, while
approving the scheme as a whole, have also resolved and accorded the relevant consents as required
respectively under Sections 13, 14, 61 & 64 and other applicable provisions of the Act shall not be required
to pass separate resolutions as required under the Act.

RECONSTRUCTION OF ACCOUNTS

Upon coming into effect of this Scheme, the financial statements of the Demerged Companies and Resulting
Companies prepared in accordance with the provisions of the Companies Act, 2013 and rules made thereunder,
as amended from time to time, as and from the respective Appointed Date, may be reconstructed, if required, in
accordance with and pursuant to the terms of this Scheme and necessary impact of the same may be provided in
such financial statements of respective companies, if required.

DIVIDENDS

The Demerged Companies and Resulting Companies shall be entitled to declare and pay dividends, to their
respective shareholders in respect of the accounting period ending 31 March 2019 and such future accounting
periods consistent with the past practice or in 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
Companies and/ or the Resulting Companies to demand or claim or be entitled to any dividends which, subject to
the provisions of the said Act, shall be entirely at the discretion of the respective Boards of the Demerged
Companies and/ or the Resulting Companies, as the case may be, and subject to approval, if required, of the
shareholders of the Demerged Companies and/ or the Resulting Companies as the case may be.

TAX CREDITS

Upon the Scheme becoming effective, the Demerged Companies / Resulting Companies shall have the right to
revise their respective financial statements, if required, and returns, along with prescribed forms, filings and
annexures under the Tax Laws to give effect to the provisions of the Scheme. Further, upon the Scheme becoming
effective, the Demerged Companies / Resulting Companies are expressly permitted to revise their respective Tax
returns including tax deducted at source (TDS) certificates/ returns and claim refunds, advance tax credits, goods
and service tax credits, set off, etc., and their right to make such revisions in the related Tax returns and related
certificates, as applicable, and the right to claim refunds, adjustments, credits, set-offs, advance tax credits
pursuant to the sanction of this Scheme and the Scheme becoming effective is expressly reserved. Such returns
shall be filed based on reconstructed accounts drawn up with effect from respective Appointed Dates and any Tax
including Minimum Alternate Tax shall be computed accordingly. Further, the Demerged Companies / Resulting
Companies shall have the right to revise the aforesaid returns, notwithstanding that the statutory period for such
revision and filing may have expired.
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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 Companies are
transferred, vested, recorded, effected and/ or perfected, in the records of the Governmental Authority(ies),
regulatory bodies or otherwise, in favour of the respective Resulting Companies, the respective Resulting
Companies, 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 Governmental Authority(ies) and till such time as may be mutually agreed by the
Demerged Companies and the Resulting Companies, the Demerged Companies 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 Companies.

APPLICATIONS / PETITIONS TO THE TRIBUNAL

The Companies shall dispatch, make and file applications and petitions under Sections 230 to 232 read with
Section 66 and other applicable provisions of the Act before the NCLT, under whose jurisdiction, the registered
offices of the respective 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.

Resulting Companies shall be entitled, pending the effectiveness of this Scheme, to apply to any Governmental
Authority, if required, under any Law for such consents and approvals which Resulting Companies may require to
carry on the business transferred to it pursuant to this Scheme.

MODIFICATIONS OR AMENDMENTS TO THIS SCHEME
The Companies (by their respective Board of Directors), 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
Undertakings, or not, on the basis of any evidence that they may deem relevant for this purpose.

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
precedent mentioned in Clause 53 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 Scheme was made effective prior to the modifications.

SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

(i) 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.

(ii)  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.

CONDITIONS PRECEDENT
The coming into effect of this Scheme is conditional upon and subject to:

(i) Infibeam having received observation letter/no-objection letter from the Stock Exchanges in respect of the
Scheme, pursuant to Regulation 37 and other applicable regulations of the LODR read with SEBI Circular;

104



53.2

53.3

53.4

54,

54.1

54.2
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54.4

55.

(ii)  this Scheme being approved by the respective requisite majorities of the classes of members and creditors
(where applicable) of the Companies in accordance with the Act;

(iii)  the Scheme being approved by the majority of the public shareholders of Infibeam (by way of voting through
postal ballot and e-voting) as required under the SEBI Circular. The Scheme shall be acted upon only if the
votes cast by the public shareholders in favour of the Scheme are more than the number of votes cast by the
public shareholders against it, as required under the SEBI Circular. The term ‘public’ shall carry the same
meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

(iv) The Scheme being sanctioned by the NCLT and / or any other competent authority, as may be applicable
under Section 230 to 232 read with Section 66 and other applicable provisions of the Act;

(v) the certified copies of the orders of the NCLT approving this Scheme being filed with the Registrar of
Companies having jurisdiction over the Companies; and

(vi) such approvals and sanctions including sanction of any Governmental Authority, if any, as may be required by
Law in respect of the Scheme being obtained.

Without prejudice to Clause 53.1 and subject to the satisfaction or waiver of the conditions mentioned in Clause
53.1 above, the Scheme shall be made effective in the order as contemplated below:

(i) Upon the Scheme becoming effective, Part B of the Scheme shall be made effective;
(ii)  Part C of the Scheme shall be made effective immediately after implementation of Part B of the Scheme;
(iii)  Part D of the Scheme shall be made effective immediately after implementation of Part C of the Scheme;

It is hereby clarified that submission of this Scheme to the Tribunal and to the Governmental Authorities for their
respective approvals is without prejudice to all rights, interests, titles or defenses that the Demerged Companies
and / or the Resulting Companies may have under or pursuant to all applicable Laws.

On the approval of this Scheme by the shareholders of the Demerged Companies and the Resulting Companies
and such other classes of Persons of the said Companies, if any, such shareholders and classes of the
Companies 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, capital reduction set out in this Scheme, related matters
and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION/WITHDRAWAL OF THE
SCHEME

The Demerged Companies and the Resulting Companies acting through their respective Boards shall each be at
liberty to withdraw from this Scheme: (a) in case any condition or alteration imposed by any Governmental Authority
is unacceptable to any of them; or (b) they are of the view that coming into effect of the respective parts to this
Scheme could have adverse implications on the respective companies.

In the event of revocation/ withdrawal under Clause 54, no rights and liabilities whatsoever shall accrue to or be
incurred inter se the Demerged Companies and the Resulting Companies 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.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the
decision of the Demerged Companies and the Resulting Companies, through their respective Boards, affect the
validity or implementation of the other parts and/ or provisions of this Scheme.

Further, it is the intention of the Companies that each part shall be severable from the remainder of this Scheme
and the Scheme shall not be affected if any part of this Scheme is found to be unworkable for any reason
whatsoever unless the deletion of such part shall cause this Scheme to become materially adverse to any Party, in
which case the Parties shall attempt to bring about a modification in this Scheme or cause such part to be null and
void, including but not limited to such part.

COSTS, CHARGES AND 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 in the manner as may be mutually agreed to between the
Board of Directors of Demerged Companies and Resulting Companies.
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Annexure 1:
Object clause of Suvidhaa

To carry on the business of aggregator, distributor, facilitator, enabler to the service providers, manufacturers of
various products/services including but not limited to financial institutions within India and across the world directly
or indirectly through marketing, promotion, distribution including but not limited to digital or physical network and
providing the various services including value added services and/or products, information thereon by using
various technologies, facilitating and/or providing payment solutions and / or payment processing for its users
which could be business, government, consumers or any other entity, to carry on the business of providing
technology solutions, infrastructure, platforms, applications and services including but not limited to design,
develop, operate and maintain for businesses, government agencies, customers or any other entity, to carry on In
India or elsewhere the business to manufacture, produce, assemble, repair, install” maintain, convert, service,
overhaul, test, buy, sell, exchange, modify, design, develop, export, import, renovate, discover, research, improve,
merchandise, mould, print, insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show, room owners, franchiser or otherwise to deal in all sorts of items,
system, plants, machines, instruments, apparatus, appliances, devices, articles or things of communication of
different models, capacities, characteristics, applications and uses in all its branches such as radio
communication, tele communications, space communication, satellite communications, wireless
communications, computer communications, telephonic and telegraphic communications, wave communications,
under water communications and such other communication systems as may be discovered in future and to carry
out all the foregoing activities for components, parts, fittings, fixture, accessories, tools, devices and system,
connected thereto, to carry on in India or elsewhere in the World, with or without collaboration, the business as
software engineers, software developers, software programmers, networking engineers, web designers, web
development, application development, and integration, varied hardware and software solutions, compushop,
management of bulk data in all of its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell,
import, export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve, upgrade, install,
modify system development and support software of all kinds for usage in all fields of applications in all fields of
technology, to provide ERP video conferencing, telecommunication software, satellite communication software,
radio communication software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of data of all kinds, real time
applications, web applications and to provide high-tech solutions, to give consultancy in respect thereof and to
develop, prepare, run, update, event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on BOOM or BOLT basis, and
other services connected therewith, to carry on business of online multi-brand retail trading activity through web
portal, online advertising and ticketing for entertainment events, web services and data centre services including
and not limited to cloud services, storage and compute, hosting, domains, storage, data analytics and other
software services, to carry on the business of setting up of wireless and satellite based communication system and
networking on turnkey basis including the supply of equipments for such system and manufacturing of SATCOM
equipments and its renting, leasing and trading in such equipments.
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Annexure 2:
Object clause of DRC

To provide business process outsourcing services in area of finance and account consulting, marketing support,
sales support, and back office operation support for any business vertical, to provide software consulting services
which includes business requirement gathering & need analysis, feasibility study, preparing software solution
specification, development, testing and support, to provide business IT services in the area of mobile application
consulting, web consulting, cloud computing, IT Infrastructure management, ERP services and custom software
application development, to provide knowledge processes services like investment research services, business
research services, data analytics, market research services, business operations support and analytics and
management, to carry out conceptualisation, design, develop, market and sale of web, mobile and embedded
systems based service oriented product such as portals, SaaS base service and mobile Apps, to carry on In India
or elsewhere the business to manufacture, produce, assemble, repair, install” maintain, convert, service,
overhaul, test, buy, sell, exchange, modify, design, develop, export, import, renovate, discover, research, improve,
merchandise, mould, print, insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show, room owners, franchiser or otherwise to deal in all sorts of items,
system, plants, machines, instruments, apparatus, appliances, devices, articles or things of communication of
different models, capacities, characteristics, applications and uses in all its branches such as radio
communication, tele communications, space communication, satellite communications, wireless
communications, computer communications, telephonic and telegraphic communications, wave communications,
under water communications and such other communication systems as may be discovered in future and to carry
out all the foregoing activities for components, parts, fittings, fixture, accessories, tools, devices and system,
connected thereto, to carry on in India or elsewhere in the World, with or without collaboration, the business as
software engineers, software developers, software programmers, networking engineers, web designers, web
development, application development, and integration, varied hardware and software solutions, compushop,
management of bulk data in all of its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell,
import, export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve, upgrade, install,
modify system development and support software of all kinds for usage in all fields of applications in all fields of
technology, to provide ERP video conferencing, telecommunication software, satellite communication software,
radio communication software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of data of all kinds, real time
applications, web applications and to provide high-tech solutions, to give consultancy in respect thereof and to
develop, prepare, run, update, event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on BOOM or BOLT basis, and
other services connected therewith, to carry on business of online multi-brand retail trading activity through web
portal, online advertising and ticketing for entertainment events, web services and data centre services including
and not limited to cloud services, storage and compute, hosting, domains, storage, data analytics and other
software services.
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Date: September 12, 2019
To,

| I S

| The Board of Directors
|

28t Floor, Gift Two Building, Block No. 56,

Gandhinagar, Gujarat 382355

The Board of Directors

Road-5C, Zone-5, Gift City,
| Gandhinagar, Gujarat 382355

Dear Sir,

Sub:-

ANNEXURE-3

| The Board of Directors

|
Unit No. 02, 28th Floor, Gift Two Building, |

| Gandhinagar, Gujarat 382355

a) Fairness Opinion on the recommendation of fair eanity chara antitlamant ratin fae

67 IR R R RS T | RN i -

Avenues Limited into Suvidhaa Infoserve Private Limited

s m s tmtr e eememy rasmas e s IR IR IR § R AL DAL

mranacrad dacsncm s A T AL~ - - . .. . - aa - s mea
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS [AS
SPECIFIED IN PART E OF SCHEDULE VI OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 [SEBI
ICDR REGULATIONS]

This document contains applicable information pertaining to the unlisted entity, Suvidhaa Infoserve
Limited, involved in the proposed Composite Scheme of Arrangement under sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (‘Act’), between Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium Global Limited and their
respective shareholders and creditors (‘Scheme”) in terms of requirement specified in Securities and
Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘SEBI
Circular’).

THIS ABRIDGED PROSPECTUS CONTAINS 16 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

SUVIDHAA INFOSERVE LIMITED
CIN: U72900GJ2007PLC109642
Registered Office: 28™ Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5
GIFT City, Gandhinagar, Taluka & District - Gandhinagar — 382 355, Gujarat
Contact Person: Mr. Jitendra Gupta — Company Secretary
Telephone: 022 - 6776 5300, 91+ 9223225225 Fax: 022 — 6776 5200
E-mail: legal@suvidhaa.com; website: www.suvidhaa.com

Promoters of Suvidhaa Infoserve Limited**:
Mr. Paresh Rajde

**Upon the Scheme of Arrangement (as defined hereinafter) becoming effective, the promoters of
Suvidhaa Infoserve Limited shall be identified in accordance with the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”)

CONSIDERATION UNDER THE SCHEME OF ARRANGEMENT, LISTING AND
PROCEDURE

Pursuant to the Composite Scheme of Arrangement between Infibeam Avenues Limited
(“Demerged Company 1”°), Suvidhaa Infoserve Limited (“Resulting Company 1), DRC Systems
India Limited (“Resulting Company 2”’) and NSI Infinium Global Limited (“Demerged Company
2””) and their respective shareholders and creditors in connection with the demerger of SME E-
Commerce Services Undertaking of Demerged Company 1 in Resulting Company 1, each
shareholder of Infibeam Avenues Limited shall be issued 197 (One Ninety Seven) fully paid up
equity shares of face value of Re. 1 (Indian Rupee One) each of Suvidhaa Infoserve Limited as
fully paid up for every 1,500 (One Thousand Five Hundred) equity shares of Re. 1/- (Indian Rupee
One) each held by such shareholder in Infibeam Avenues Limited and in connection with demerger

323



of E-Commerce Business Undertaking of Demerged Company 2 in Resulting company 1, each
shareholder of NSI Infinium Global limited shall be issued 1,10,229 (One Lac Ten Thousand Two
Hundred Twenty-Nine) equity shares of Re. 1/- (Indian Rupee One) each of Suvidhaa Infoserve
Limited as fully paid up for every 20 (Twenty) equity shares of Rs. 10/- (Indian Rupees Ten) each
held by such shareholder in NSI Infinium Global Limited. Further, pursuant to the Scheme of
Arrangement, and subject to applicable laws and receipt of requisite approvals, including
exemption from Rule 19(2)(b) of the Securities Contracts (Regulations) Rules, 1957 (the “SCRR”)
to be obtained from the Securities and Exchange Board of India (““SEBI”), the equity shares would
be listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

PROCEDURE:

The procedure with respect to the issue/offer would not be applicable as there is no issue of equity
shares to the public at large, except to the sharcholders of Demerged Company 1 and Demerged
Company 2, pursuant to the Scheme without cash consideration. Accordingly, the requirement with
respect to the GID (General Information Document) is not applicable and this Abridged Prospectus
be read accordingly.

ELIGIBILITY FOR THE ISSUE

In compliance with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and in
accordance with the Abridged Prospectus as provided in Part E of Schedule VI of the Securities
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 to the
extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resulting Company 1 to the
shareholders of Demerged Company 1 and Demerged Company 2 pursuant to the Scheme to be
sanctioned by NCLT under sections 230-232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013.

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme and is not an Offer to public at large.
Given that the Scheme requires approval of various regulatory authorities including and primarily,
the NCLT, the time frame cannot be established with certainty.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their entire investment. Investors
are advised to read the risk factors mentioned in this abridged prospectus carefully before taking an
investment decision. For taking an investment decision, investors must rely on their own
examination of the Resulting Company 1, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (‘SEBI”), nor does
SEBI guarantee the accuracy or adequacy of the contents of the Scheme. Specific attention of the
investors is invited to Internal Risk Factors beginning on page 13 of this Abridged Prospectus

PRICE INFORMATION OF LEAD MANAGER

Not Applicable since the proposed issue is not to public shareholders but to the shareholders of the
Demerged Company 1 and Demerged Company 2 pursuant to the Scheme.

DETAILS OF THE STATUTORY AUDITOR
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Name: S A H B Associates
Chartered Accountant
Firm Registration No. — 141280W
Address: 306, 3" Floor, M.K.Bhavan, 300 Shahid Bhagat Singh Road, Fort, Mumbai — 400 001
Phone: (022) 22644311
E-mail: info@sachinacharyaca.in

PROMOTERS OF SUVIDHAA INFOSERVE LIMITED

Paresh is the Founder/promoter of Suvidhaa Infoserve, India’s largest & fastest growing S-
Commerce® company engaged in digital distribution of customer-centric services and payments. He
is comprehensive, strategic, one step ahead, and a powerful entreprenecur. Paresh founded Suvidhaa in
2007 and raised an angel investment from Mr. Shapoor Pallonji Mistry, Chairperson of one of India’s
largest construction conglomerate. Paresh lead from the front in successfully building the company as
Managing Director as on date and before that as Chairman & CEO and secured 3 Series of funding
from globally acclaimed investors. Suvidhaa today, has a footprint of over 90,000 small retail touch
points across 2500+ towns in India and services over 40 mn unique customers. Suvidhaa was
recognized as the “Most Trusted Retail Services Brand” as per The Brand Trust Report — India Study
2013,

Before seeding Suvidhaa, Paresh founded Forbes Infotainment Limited and as CEO of Forbes
Infotainment, he launched “DhanDhanaDhan” Online lottery, a brand that achieved Rs.3000 mn
turnover in its inaugural years. He successfully exited from the business and sold the venture to
Shapoorji Pallonji Group.

Paresh, a qualified Chartered Accountant, has received several Indian & International Awards &
accolades. The “Best Business Achiever (SME) Award 2009” by Institute of Chartered Accountants
of India (ICAI), the Girnar Award (2007), the SKOCH Awards for Digital Inclusion in 2010 &
Financial Inclusion in 2011, to name a few. Acknowledging Paresh’s vision of an inclusive growth &
livelihood promotion of rural & urban poor, the International Finance Corporation (IFC, World Bank
Group) honoured Paresh with its “Inclusive Business Leader” Award in 2011 and in October 2012
featured him as “Inclusive Business Pioneer” in its Report “Being the Change: Inspiring the Next
Generation of Inclusive Business Entrepreneurs impacting the Base of the Pyramid”.

Paresh was a member of several Committees of various Industry Bodies & Institutions like FICCI,
IAMAI, BCFI & ICAI and he has addressed several prestigious Government & Industry Forums
worldwide and the IFC’s Inclusive Business Leaders Forum at Washington, USA (2011) & Tokyo
(2012), the GSMA NFC Mobile Money Summit at Milan (2012) & the Money 2020 Conference in
Las Vegas to name a few.

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

Suvidhaa Infoserve Limited is registered to provide facility to make payments for a host of services
like utility bill payment, renewal insurance premium collection, telecom, mobile, DTH recharges
besides travel ticketing (rail, air and bus), domestic remittance services, merchant acquiring services
etc.

Further, the Memorandum of Association of Suvidhaa Infoserve Limited authorizes it to undertake the
following activities:

“l1. To carry on the business of aggregator, distributor, facilitator, enabler to the service
providers, manufacturers of various products/services including but not limited to financial
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institutions within India and across the world directly or indirectly through marketing,
promotion, distribution including but not limited to digital or physical network and providing
the various services including value added services and/or products, information thereon by
using various technologies, facilitating and/or providing payment solutions and / or payment
processing for its users which could be business, government, consumers or any other entity.

2. To carry on the business of providing technology solutions, infrastructure, platforms,
applications and services including but not limited to design, develop, operate and maintain
for businesses, government agencies, customers or any other entity.”

Company was incorporated with a vision to build a robust and easily accessible platform that will
offer every household, access to a world of services within their own neighborhood. True to its vision,
our company offers the facility to make payments for a host of services like utility bill payments
services, Renewal Insurance Premium Collection Services, Telecom/DTH/Mobile recharges besides
Travel ticketing (Rail/ Air/ Bus), Domestic Remittance Services and more recently, Merchant
Acquiring Services. Over 300 Service Providers ride Suvidhaa’s robust S-commerce platform to reach
their last mile.

These Services are offered through a vast network of small retail touchpoints (retailers/agents) on
normal mom & pop general stores across India, our company today has more than 90,000 franchisee
retail touchpoints, across the country. These Touchpoints are equipped with PC/laptop/Tab/Mobile,
data connectivity and printer & in many locations with biometrics fingerprints scan devices.

BOARD OF DIRECTORS

Set forth below are the details regarding the Board of Directors of Suvidhaa Infoserve Limited as on
date:

Designation
Sr. (Independent / . q q 49
No Name Whole Time / Experience 1nc'lud1ng current / [.)ast position held
. in other Companies
Executive /
Nominee)

1. | Mr. Paresh Rajde Managing Director | Paresh is the Founder/promoter of Suvidhaa
Infoserve, and raised an angel investment from Mr.
Shapoor Pallonji Mistry, Chairperson of one of
India’s largest construction conglomerate. Paresh
lead the company from the front in successfully
building the company as Managing Director as on
date and before that as Chairman & CEO and
secured 3 Series of funding from globally acclaimed
investors.

Prior to starting Suvidhaa, Paresh founded Forbes
Infotainment Limited and as CEO of Forbes
Infotainment, he launched ‘“DhanDhanaDhan”
Online lottery, a brand that achieved Rs.3000 mn
turnover in its inaugural years. He successfully
exited from the business and sold the venture to
Shapoorji Pallonji Group.

Paresh, a qualified Chartered Accountant, has
received several Indian & International Awards &
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

accolades. The “Best Business Achiever (SME)
Award 2009” by Institute of Chartered Accountants
of India (ICAI), the Girnar Award (2007), the
SKOCH Awards for Digital Inclusion in 2010 &
Financial Inclusion in 2011, to name a few.
Acknowledging Paresh’s vision of an inclusive
growth & livelihood promotion of rural & urban
poor, the International Finance Corporation (IFC,
World Bank Group) honoured Paresh with its
“Inclusive Business Leader” Award in 2011 and in
October 2012 featured him as “Inclusive Business
Pioneer” in its Report “Being the Change: Inspiring
the Next Generation of Inclusive Business
Entrepreneurs impacting the Base of the Pyramid”.

Paresh was a member of several Committees of
various Industry Bodies & Institutions like FICCI,
IAMAI, BCFI & ICAI; has addressed several
prestigious Government & Industry Forums
worldwide and the IFC’s Inclusive Business
Leaders Forum at Washington, USA (2011) &
Tokyo (2012), the GSMA NFC Mobile Money
Summit at Milan (2012) & the Money 2020
Conference in Las Vegas to name a few.

In addition to Suvidhaa, he holds directorship /
partnership in:

1. Innowin Finserve Private Limited

Mr. Prashant
Thakar

Director & CFO

Mr. Prashant Thakar is working with company as
Director & Chief Financial Officer and is associated
with the company from last 10 years on different
positions for the growth of company. He leads 04
departments in the organization i.e. Human
Resource, Finance & Accounts, Administration and
Legal and plays very crucial role in the growth story
of Suvidhaa.

Mr. Prashant has excellent academic records and
holds degree of Bachelor of Commerce from
Mumbai University and topped in the college,
Diploma in Accounting Technician from Institute of
Chartered Accountants of India (“ICAI”’), MBA in
Finance from Indian Institute of Management —
Culcutta (ITMC) with “A” grade and led a group of
81 students.

He has more than 18 years of experience in the areas
of Finance, Accounting, Budgeting, Taxation, and
Fund raising with strategic planning along with
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

good experience in Legal & Secretarial.

He has worked with varied sectors of industry in his
career such as Asian Paints, Cobra Group, Peoples
Group which includes but not limited to shaadi.com,
fropper.com, makaan.com, astrolife.com, and he
used to always report to the senior management
team and led the companies, to reach their ultimate
goals.

Mr. Prashant Thakar is a well- known name in the
finance industry with in-depth knowledge of
accounting & finance and has always deliberated
and represented his views on Finance Bills and on
other Finance related activities vide various
mediums like articles in magazine/s or newspaper
article; many a times he represented the company on
TV interviews and has addressed wvarious
conferences.

In addition to Suvidhaa, he holds directorship /
partnership in:
1. Innowin Finserve Private Limited.

Mr. Nilesh Gor

Director

Mr. Nilesh Gor has been appointed as Director of
Suvidhaa and before that he was working as Senior
Manager of Accounts & Finance Department and he
is associated with our company from last 10 years
and has worked in the Company on different
positions.

He has more than 20 years of experience in the areas
of Finance, Accounting, Banking, Business network
handling, and being the business
communication/network point for the business
partners and is currently leading the Business
relationship management of the company.

He holds a degree of Bachelor of Commerce in
accounting & Finance from University of Mumbai.
He has also done a Post Graduate Diploma in
Management (“PGDM”) from Welingkar Institute in
Finance Management.

Mr.
Jadhav

Vinayak

Additional Director
(Independent
Director)

Mr. Vinayak Jadhav, aged 61 years is the
Independent Director of Suvidhaa and provides his
valuable advice to the Board on different aspects.

He has more than 40 years of experience in Finance
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

Domain with vide exposure / competences in
Business Growth Strategy/advisory, Fund raising
(debt/equity) at large scale/Greenfield Projects,
Stress Asset Management, Costing and Finance
Accounting, Business Monitoring Process, Forex
and treasury Operations, Financial Controls and
Monitoring  System, Team  Building, Risk
Management, Debt Restructuring etc.

Mr. Vinayak Jadhav is Associate Cost Accountant
from ICWAI, Associate Company Secretary from
ICSI, Master Degree in Finance Management from
Jamnalal Bajaj Institute of Management Studies
(“JBIMS™”) and a master Diploma in corporate
training from Indian Academy of Training &
Development.

He had worked with different group of companies in
his experience such as ION exchange, Bajaj
Electrical Limited, TATA International Limited,
Advani Oerlikon Limited, Aplab Oerilikon Limited.
His career chart has grown to the position of Deputy
Group Chief Financial Officer (CFO) and Board
member of group companies in Hindustan
Construction Company Limited (“"HCC Group™)

He is Faculty to the JBIMS Business School, a
Professional Business Coach, awarded as Top 100
CFO from the Institute of CFO, Mumbai for the year
2013 to 2015

Mr. Sanjay Goel

Additional Director
(Independent
Director)

Mr. Sanjay Goel has work experience of over 33
years in various capacities and industries in cities
across India. As CEO of Goel trading company
worked as Distribution head for Fertilizers of TATA
steel and SAIL for Bengal and Bihar, worked as
export manager for Martin Burn Limited, worked
with corporates as Land Consolidator, Director of
JV Pack Co. Pvt Limited ancillary unit of IFFCO
phulpur (UP) for manufacture and supply of empty
fertilizer bags and managed over 300 employees.

AT GTC corporation, besides running transport
operations he has managed logistics for big events
entailing a team of over 70 people and 30 vehicles.
He has managed entire garment supply chain, run
large  warechouse  operations, done demand
forecasting and demand planning for inventory
optimization, as supply chain manager to Up market
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Sr.
No

Name

Designation
(Independent /
Whole Time /
Executive /
Nominee)

Experience including current / past position held
in other Companies

Brands a Division of Forbes Group has managed
back end operations for prestigious brands like
DAKS London, SavileRowCo and Trussardi
involving managing supplies to UMBD network of
22 stores across India, Operated Large warchouses
for BP Energy Pvt Limited, a British Petroleum
Company.

Started Pet Travel Division and hopes to make very
big in next 18 months, Partner in Arihant
Venkateshwara Housing, Promoters of Green City
an mega township, Involved in LIG Housing at
Mumbai as partner in EPC Builders, Advisor to
Lohruka Group of Hotels on expansion, Established
Speaker having spoken at various seminars/forum
across India & abroad Director at Disha Loharuka
Private Limited, a mega township of three million
square feet.

He holds degree of Bachelor of Commerce with
Honours, Diploma in Computer Software, C.F.A.
(Chartered Financial Analyst), Master of Business
Administration (“MBA”), and Doctor of Medicine
(Alternative Medicine).

He is associated with Indian Merchant’s Chamber,
Confederation of Indian Industry (“CII”),
Maharashtra Chamber of Commerce, International
Pet and Animal Transportation Association
(“IPATA”): country reviewer for Bangladesh, Vice
Chairman of Navi Mumbai Chambers of Business
and Industries, Supply Chain Asia — Exco member
and Country representative India, Institute of
Directors, Council of Supply Chain Management
Professionals.

He is very well socialized too and associated with
many social groups such Past President of Lions
club of Khargar, Life time Member of Cricket
Association of Bengal, Honorable secretary of St.
Xavier’s College Culcutta alumni Association,
Working Committee Member of Agroha Vikas Trust
(Vashi/khargar), Life time Member of International
Naturopathy Organisation, Founder president of
Agarwal Samaj Khargar, President of Akhil Bhartiya
Agrawal Sammelan (Navi Mumbai Sammit)

OBJECTS OF THE ISSUE
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Details of means of finance: Not applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in
utilization of issue proceeds of past public issues, if any, of Suvidhaa Infoserve Limited in the
preceding 10 years: Not applicable

Name of Monitoring Agency, if any: Since there is no issue of equity shares to the public at large
except to the existing shareholders of the Demerged Company 1 and Demerged Company 2, pursuant

to the Scheme, the appointment of a monitoring agency is not required.

Terms of issuance of convertible security, if any: Not applicable

Shareholding Pattern

Sr. Particulars Number of | % of holding | Number of | % of holding
No. Equity Shares | prior to | Equity Shares | post Scheme
prior to | Scheme of | post Scheme | of
Scheme of | Arrangement of Arrangement
Arrangement becoming Arrangement becoming
becoming effective becoming effective
effective effective
1. Promoter and 8,04,19,440 76.01% 8,04,19,440 39.58%
promoter group™®
2. Public 2,53,82,445 23.99% 12,24,01,077 60.24%
3. Non promoter — - - 3,67,249 0.18%
Non public**
Total 10,58,01,885 100% 20,31,87,766 100%
*Upon the Scheme of Arrangement becoming effective, the promoters and promoter group of

Suvidhaa Infoserve Limited shall be identified in accordance with SEBI ICDR Regulations.

** Shares in Non promoter — Non public shareholding are the shares to be held by employee trust of
Demerged Company 1

Number/ amount of equity shares proposed to be sold by selling shareholders - if any: Not
Applicable

AUDITED FINANCIALS

Standalone Financial Information
(All amounts are in Crores except where otherwise stated and as per IGAAP)

Particulars As on | As on | As on | As on | As on
March March March 31, | March 31, | March 31,
31,2020 | 31,2019 | 2018 2017 2016
Total revenue from | 170.72 82.52 18.84 62.05 84.99
operations (net)
Earnings Before Interest, 10.12 8.93 2.11 (6.30) (16.69)
Taxes, Depreciation and
o
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Amortization (EBITDA)

Net Profit / (Loss) before 2.95 5.81 (1.3D) (11.26) (20.36)
tax and extraordinary
items / exceptional item

Net Profit / (Loss) after tax 2.47 5.80 4.13 (11.26) (20.36)
and extraordinary /
exceptional items

Equity Share Capital (Face 10.58 10.53 1.17* 1.03 1.03
value of Re. 1/- each)

Series A Compulsorily - - 1.45 1.45 1.45
convertible preference

shares (Face value of Re. 1/-
each)

Series B and C - - 6.26 6.26 6.26
Compulsorily convertible
preference shares (Face
value of Rs. 3/-each)

Reserves and Surplus / 50.89 47.47 (13.96) (18.09) (6.82)

Other Equity

Net worth 61.47 58.00 (5.21) (9.34) 1.92

Basic earnings per share (in | Rs. 0.23 | Rs. 0.65 Rs. 3.99 Rs. (10.91) | Rs. (19.75)

Rs.)

Diluted earnings per share | Rs. 0.23 | Rs. 0.65 Rs. 3.99 Rs. (10.91) | Rs. (19.75)

(in Rs.)

Return on net worth (%) 4.02% 10.00% (79.06%) | (120.56%) | (1061.70%
)

Net asset value per share Rs. 5.81 | Rs. 5.51 | Rs. (1.14) Rs. (2.04) Rs. 0.42

* Includes share application money of Rs. 0.14 crore

Consolidated Financial Information
(All amounts are in Crores except where otherwise stated and as per IGAAP)

Particulars As on | As on | As on | As on | As on
March March March March March
31,2020 | 31,2019 | 31,2018 | 31,2017 | 31,2016

Total revenue from operations 283.32 - - - -
(net)

Earnings Before Interest, Taxes, 24.05 - - - _
Depreciation and Amortization

(EBITDA)

Net Profit / (Loss) before tax 1.02 - - - -

and extraordinary items @/
exceptional item

Net Profit / (Loss) after tax and 0.54 - - - -
extraordinary items / exceptional
item

Equity Share Capital (Face value - - - -
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of Re. 1/- each) 10.58

Compulsorily convertible - - - - -
preference shares (Face value of

Re. 1/- each)

Reserves and Surplus / Other 89.50 - - - -
Equity

Net worth 100.08 - - - -
Basic earnings per share (in Rs.) Rs. 0.24 - - - -
Return on net worth (%) 0.54% - - - -
Net asset value per share (in Rs. Rs. 9.46 - - - -

1. Regulators, Economic, Social and Political Uncertainties:

Suvidhaa is incorporated in India. It’s Equity shares are to be listed on the BSE and/or the NSE
subject to the receipt of the final listing and trading approvals from the respective stock
exchanges. Consequently, our business, operations, financial performance and the market price of
company’s equity shares will be affected by the interest rates, government policies, taxation,

social and ethnic instability and other political and economic developments affecting India.

Important factors that could cause actual results to differ materially from our company’s

expectations include, but are not limited to the following:

i. Adverse economic conditions or reduced information technology spending;
il. New Government initiatives to cover the unbanked peoples of country;
iii. RBI’s Initiatives to strengthen the Rural banking

2. Any Adverse revision to India’s debt rating by a domestic or international rating agency

could adversely affect company’s business:

India’s sovereign debt rating could be adversely affected due to various factors, including changes
in tax or fiscal policy or a decline in India’s foreign exchange reserves, which are outside our
control. Any adverse revisions to India’s credit ratings for domestic and international debt by
domestic or international rating agencies may adversely impact our ability to raise additional
financing, and the interest rates and other commercial terms at which such additional financing is
available. This could have an adverse effect on our business and financial performance, ability to

obtain financing for capital expenditures and the price of the Equity Shares.

3. The occurrences of natural or man-made disasters could adversely affect company’s results
of operations, cash flows and financial conditions, Hostilities, terrorist attacks, civil unrest
and other acts of violence could adversely affect the financial markets and company’s

business:

Our operations may be damaged or disrupted as a result of natural disasters such as earthquakes,
floods, heavy rainfall, tsunamis and cyclones and other events such as protests, riots, wars,
pandemic and labour unrest. Such events may lead to the disruption of information systems and
telecommunication services for sustained periods. They also may make it difficult or impossible
for employees to reach our business locations which may affect our business. Damage or
destruction that interrupts our operations could adversely affect our reputation, our relationships
with our customers, our senior management team’s ability to administer and supervise our
business or it may cause us to incur substantial additional expenditure to repair or replace
damaged equipment or rebuild parts of our infrastructure. While our insurance policies for assets
cover such natural disasters, such policies may not be adequate to cover the loss arising from
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these events, which could adversely affect our results of operations and financial condition and
the price of our Equity Shares.

Additionally, India has from time to time experienced instances of civil unrest and terrorist
attacks, regional or international hostilities or other acts of violence of war as well as other
adverse social, economic and political events. These events could lead to political or economic
instability in India and may adversely affect the Indian economy, as well as our Company. If such
tensions occur in places where we operate or in other parts of the country, leading to overall
political and economic instability, it could adversely affect our business, results of operations,
financial condition and the trading price of our Equity Shares.

The market value of the Equity Shares may fluctuate due to the volatility of Indian
Securities markets:

Indian securities markets may be more volatile than and not comparable to, the securities markets
in certain countries with more developed economies and capital markets than India. Indian stock
exchanges have, in the past, experienced substantial fluctuations in the prices of listed securities.
Indian stock exchanges (including the BSE and the NSE) have experienced problems which, if
such or similar problems were to continue or recur, could affect the market price and liquidity of
the securities of Indian companies, including the Equity Shares. These problems have included
temporary exchange closures, broker defaults, settlement delays and strikes by brokers. In
addition, the governing bodies of Indian stock exchanges have, from time to time, imposed
restrictions on trading in certain securities, limitations on price movements and margin
requirements. Further, from time to time, disputes have occurred between listed companies, stock
exchanges and other regulatory bodies, which in some cases may have a negative effect on market
sentiment.

Impact of Global Pandemic COVID-19:

The Corona Virus Diseases (COVID -19) which had been initially recognized in Yuhan of China
and affected adversely to the economic situation of China due to lockdown in concerned
locations. Slowly the virus spread globally and on March 11, 2020 World Health Organisation
(““WHO”) had declared it as Global Pandemic Situation.

The Indian Government has taken pro-initiative and imposed complete Nation Lockdown on
March 24, 2020 to control the spread of virus and after that series of lockdown has been imposed.
During this lockdown all kinds of transport, offices has been closed down and the companies were
unable to operate their businesses in normal course of operations as the employees were not able
to reach offices/business locations. Suvidhaa is impacted very badly due to this lockdown
phase/disruption as its entire business and operations are through small mom & pop kirana
stores/Retail outlets which were completely shut all over the country.

Developing countries like India had faced a draconian slowdown in Economy, Securities markets
were at their lowest and Indian stock exchanges (BSE/NSE) were decreased by 30%-35% during
lockdown phase and Equity price of many companies has been decreased by 50%-60%. So, this
kind of situation can adversely impact the price of Suvidhaa’s equity shares too in future, if such
situation arises.

Worldwide the process for creation of Vaccine has started on high priority to control the spread of
COVID -19 but yet none of the country has succeeded in the same and till the time a proper
vaccine or medicine is invented the economic growth of any country/company will be in dilemma
due to this pandemic situation.
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INTERNAL RISK FACTORS

The below mentioned risks are top risks applicable to Suvidhaa Infoserve Limited:

1. The Scheme of Arrangement is subject to (i) approval of shareholders and creditors of Infibeam
Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and NSI Infinium
Global Limited; (ii) sanction by the National Company Law Tribunal in accordance with Section
230 to 232 of the Companies Act, 2013; (iii) exemption under Rule 19(2)(b) of SCRR from
SEBI; and (iv) receipt of in-principle and final approvals from the Stock Exchanges for listing
and trading of equity shares. In case any of these required approvals or sanctions are not
received, the proposed Composite Scheme of Arrangement will not be completed, which will
adversely impact Suvidhaa Infoserve Limited’s ability to conduct its business activities as
contemplated in the said Composite Scheme of Arrangement.

2. The efforts of Suvidhaa Infoserve Limited at integrating acquired businesses, pursuant to the
Composite Scheme of Arrangement becoming effective, based on prevailing market conditions,
may not yield timely or effective results or at all, which may affect its financial condition and
results of operations. Suvidhaa Infoserve Limited’s failure to derive anticipated synergies could
expose it to potential risks of integrating acquired businesses. Suvidhaa Infoserve Limited’s
inability to generate sufficient revenue to offset the costs of acquisition could significantly
disrupt its ability to manage acquired business and adversely affect its financial condition and
results of operations.

3. The Equity Shares of Suvidhaa Infoserve Limited have never been publicly traded and after the
Composite Scheme of Arrangement becoming effective, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to sell the Equity
Shares issued pursuant to the Composite Scheme of Arrangement at or above the deemed
acquisition cost or at all.

4. Growth of business is dependent on business opportunities which have its own potential risks.

5. The loss of one or more members of our Senior Management Team (“SMT”’) or an inability to
attract and retain highly skilled employees for which competition is intense;

6. Company’s inability to effectively procure and obtain certain approvals, licenses, registration and
permits for conducting our business;

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

1. Total number of outstanding litigations against Suvidhaa Infoserve Limited and the amount
involved
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Nature of Cases No. of Cases Amount involved
Outstanding
Criminal Litigations 1
Civil Proceedings 11 INR 51,13,06,444/-
Taxation Matters 0 0
Total 12 INR 51,13,06,444/-

Brief details of top 5 material outstanding litigations against Suvidhaa Infoserve Limited and the
amount involved

Sr. Particulars Litigation Current status Amount involved
No. filed by
1 Arbitration E mudra | The Claimant has submitted its | INR
limited claim statement before Arbitrator | 51,00,00,000/-
and in response company has )
submitted its defense and (Rupees Fifty
counterclaim and parties have One crores only)
exchanged the documents for
discovery and inspection and now
parties have to file their
respective affidavits of evidence
of their witness/s, in lieu of
examination-in-chief, on or before
10th October, 2020.
2 Gurgaon Laxmi Gupta The claimant has submitted it’s | INR  2,50,458/-
Civil Court petition and the company has | approx
received summon for 1% date on
14™ May, 2020 before court. The | (Rupees Two
status of the matter is Status-quo | Lakhs Fifty
due to pandemic COVID-19 | Thousand Four
situation. hundred and
Fifty Eight only)
3 Surat Parlin The claimant has submitted it’s | INR  1,50,000/-
Consumer Dayaram Shah | petition and the company has | approx
Forum represented the matter before
Forum and the last date of the | (Rupees One
matter was 14" April, 2020. The | Lakh Fifty
status of the matter is Status-quo | Thousand only)
due to pandemic COVID-19
situation.
4 Amravati Sarda The Amravati Consumer Forum | INR  2,10,000/-
Consumer Packaging has passed order against company | approx
Forum and the company is in process to
file the appeal before State | (Rupees Two
Consumer Forum against the order | Lakhs ten
of Amravati District Consumer | thousand only)
Forum
5 Deoaria Keshav The complainant has submitted its | INR 65,000/-
(U.P) Mishra complaint with Deoria District | approx

14
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Consumer consumer Forum for settlement of
Forum his MPOS fund tough the fund | (Rupees Sixty
was settled in his bank account, | Five Thousand
company has represented its side | only)

before Forum and the complainant
is not appearing before Forum
from last few hearings. The status
of the matter is Status-quo due to
pandemic COVID-19 situation.

Regulatory action, if any — disciplinary action taken by SEBI or Stock Exchanges against the
Promoters in last 5 financial years including outstanding action, if any

NIL

Brief details of outstanding criminal proceedings against the promoter
NIL

RATIONALE OF THE COMPOSITE SCHEME OF ARRANGEMENT

The proposed restructuring pursuant to this Scheme is expected, inter-alia, to result in following
benefits:

M

(i)

(iii)

(iv)

)

Segregation of the SME E-Commerce Services Undertaking and the Themepark & Event
Software Business Undertaking of Infibeam Avenues Limited into Suvidhaa Infoserve Limited
and DRC Systems India Limited respectively and the E-Commerce Business Undertaking of NSI
Infinium Global Limited into Suvidhaa Infoserve Limited.

Allow management of each of the Resulting companies to pursue independent growth strategies
in markets.

It is believed that the proposed demerger will create enhanced value for shareholders and allow a
focused strategy and specialization for sustained growth, which would be in the best interest of
all the stakeholders and the persons connected with the aforesaid companies.

Enhance competitive strength, achieve cost reduction and efficiencies of the aforesaid companies
and thereby significantly contributing to future growth.

The demerger will also provide scope for collaboration and expansion.

DECLARATION BY SUVIDHAA INFOSERVE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Government of India or the guidelines / regulations issued by the Securities
and Exchange Board of India, established under Section 3 of the Securities and Exchange Board of
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India Act, 1992, as the case may be, have been complied with and no statement made in this Abridged
Prospectus is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange
Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the case
may be. We further certify that all statements made in the Abridged Prospectus are true and correct to
our knowledge and belief.

For and on behalf of,
Suvidhaa Infoserve Limited

Paresh Rajde
Designation: Managing Director

Date: 24™ September, 2020
Place: Mumbai.

16
338



ANNEXURE-13

339



340



3



342



343



344



345



346



347



348



349



ANNEXURE-14

350



351



352



353



354



355



356



357



358



359



ANNEXURE-15

360



361



ANNEXURE-16

362



363



364



ANNEXURE-17

365



366



367



ANNEXURE-18

368



369



ANNEXURE-19

370



37



THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK

372



NSI INFINIUM GLOBAL LIMITED
Registered Office: 27*" Floor, GIFT Two Building, Block No. 56, Road — 5C, Zone — 5,
GIFT City, Gandhinagar - 382355, Gujarat, India
Tel: 079 - 6777 2200
E-mail: pankil.choksi@gmail.com; Website: www.buildabazaar.ooo
CIN: U64203GJ2002PLC040741

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
CA (CAA) NO. 53 OF 2020

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013;

And
In the matter of Composite Scheme of Arrangement between Infibeam
Avenues Limited, NSI Infinium Global Limited, Suvidhaa Infoserve
Limited and DRC Systems India Limited and their respective
shareholders and creditors

NSI Infinium Global Limited

CIN: U64203GJ2002PLC040741

A Company incorporated under the provisions of the Companies Act,

1956 and having its registered office at 27" Floor, GIFT Two Building,

Block No. 56, Road — 5C, Zone — 5, GIFT City, Gandhinagar — 382355 in

the state of Gujarat ... Applicant Company

FORM OF PROXY

Name of creditor:
Address:

I/We, the undersigned, the unsecured creditor of NSI Infinium Global Limited, do hereby appoint Mr./
Ms. of and failing him / her Mr./Ms. of

as my/our proxy, to act for me/us at the meeting of the unsecured creditors of the Applicant Company to be
held on Monday, 2 November 2020 at 12:15 p.m. IST at 23™ Floor, GIFT Two Building, Block No. 56, Road-5C,
Zone-5, GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar — 382 355 in the state of Gujarat; for the purpose
of considering, and, if thought fit, approving, with or without modification(s), the said Composite Scheme of
Arrangement between Infibeam Avenues Limited, Suvidhaa Infoserve Limited, DRC Systems India Limited and
NSI Infinium Global Limited and their respective shareholders and creditors (“Scheme”), and at such meeting
and at any adjournment / adjournments thereof, to vote, for me / us and in my / our name(s)
(here, if for, insert ‘for’, if against, insert ‘against’, and in the latter case, strike out the words below after
‘Scheme’) the said arrangement embodied in the Scheme, either with or without modification(s), as my / our
proxy may approve.

Dated this day of 2020
Affix
Signature of unsecured creditor Revenue
Stamp

Signature of Proxy
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Notes:

ounkwnN

The Form of Proxy must be deposited at the registered office of NSI Infinium Global Limited at 27" Floor,
GIFT Two Building, Block No. 56, Road — 5C, Zone — 5, GIFT City, Gandhinagar — 382355, Gujarat, India, at
least 48 (forty eight) hours before the scheduled time of the commencement of the said meeting.

All alterations made in the form of proxy should be initialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be an unsecured creditor of NSI Infinium Global Limited.

If you are a body corporate, a copy of the Resolution of the Board of Directors or the governing body
authorizing such person to act as its representative/proxy at the meeting and certified to be a true copy by
a Director, the manager, the Secretary or any other authorised officer of such body corporate be lodged
with NSI Infinium Global Limited at its Registered Office not later than 48 (forty-eight) hours before the
meeting.

No person shall be appointed as a proxy who is a minor.

The proxy of an unsecured creditor, blind or incapable of writing, would be accepted if such unsecured
creditor has attached his signature or mark thereto in the presence of a witness who shall add to his
signature his description and address, provided that all insertions in the proxy are in the handwriting of the
witness and such witness shall have certified at the foot of proxy that all such insertions have been made
by him at the request and in the presence of the unsecured creditor before he attached his signature or
mark.

The proxy of an unsecured creditor who does not know English would be accepted if it is executed in the
manner prescribed in point no. 8 above and the witness certifies that it was explained to the unsecured
creditor in the language known to him, and gives the unsecured creditor’'s name in English below the
signature.
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NSI INFINIUM GLOBAL LIMITED
Registered Office: 27" Floor, GIFT Two Building, Block No. 56, Road — 5C, Zone — 5,
GIFT City, Gandhinagar - 382355, Gujarat, India
Tel: 079 - 6777 2200
E-mail: pankil.choksi@gmail.com; Website: www.buildabazaar.ooo
CIN: U64203GJ2002PLC040741

UNSECURED CREDITORS
ATTENDANCE SLIP

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

Amount Rs.
Name and address of the unsecured creditor / proxy holder:

I/We hereby record my/our presence at the meeting of unsecured creditors of NSI Infinium Global Limited
convened pursuant to the Order dated 9 September 2020 read with order dated 21 September 2020 of the
Hon’ble National Company Law Tribunal, Bench at Ahmedabad on Monday, 2 November 2020 at 12:15 p.m. IST
at 23" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY, Gandhinagar, Taluka & District -
Gandhinagar — 382 355

Unsecured Creditor’s/Proxy’s Signature

(To be signed at the time of handing over the slip)
Notes:

1. Unsecured creditors attending the meeting in person or by proxy or through authorized representative are
requested to complete and bring the Attendance slip with them and hand it over at the entrance of the
meeting hall.

2. Unsecured creditors who come to attend the meeting are requested to bring their copy of the Scheme
with them.
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ROUTE MAP TO THE VENUE OF THE MEETING

Venue: 23" Floor, GIFT Two Building, Block No. 56,
Road-5C, Zone-5, GIFT CITY, Gandhinagar,
Taluka & District - Gandhinagar — 382 355

Landmark: GIFT CITY.
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NSI INFINIUM GLOBAL LIMITED
Registered Office: 27" Floor, GIFT Two Building, Block No. 56, Road — 5C, Zone — 5,
GIFT City, Gandhinagar - 382355, Gujarat, India
Tel: 079 - 6777 2200
E-mail: pankil.choksi@gmail.com; Website: www.buildabazaar.o00;
CIN: U64203GJ2002PLC0O40741

POSTAL BALLOT FORM
(To be returned to the Scrutinizer appointed by the Company)

Serial No.:
1. Name of Unsecured Creditor
[IN BLOCK LETTERS]
2. | Address of Unsecured Creditor
[IN BLOCK LETTERS]
3. | Principal amount due as on 18 September 2020

(in Rs.)

| / We hereby exercise my / our vote in respect of the following Resolution to be passed through Postal Ballot for
the business stated in the Notice convening the meeting of the unsecured creditors of NSI Infinium Global Limited
(“the Company”) pursuant to Order passed by the Hon’ble National Company Law Tribunal, Bench, at Ahmedabad
dated 9 September 2020 read with order dated 21 September 2020 by conveying / recording my / our assent or

dissent to the said Resolution by placing the tick (V) mark in the appropriate box below:

Item
No.

Description

I/ We assent to the
Resolution (For)

I/We dissent to
the Resolution (Against)

1

Resolution approving Composite Scheme of
Arrangement between Infibeam Avenues Limited,
Suvidhaa Infoserve Limited, DRC Systems India
Limited and NSI Infinium Global Limited and their
respective shareholders and creditors under
section 230 to 232 read with section 66 and other
applicable provisions of the Companies Act, 2013

Place:

Date:

Signature of Unsecured Creditor

Note: Please read the instructions printed overleaf before exercising your vote.

377



mailto:pankil.choksi@gmail.com
mailto:pankil.choksi@gmail.com

w

10.

11.

12.

13.

14.

INSTRUCTIONS

An unsecured creditor desiring to exercise vote by Postal Ballot Form shall complete this Postal Ballot Form
and send it to the Scrutinizer in the self-addressed postage prepaid business reply envelope. However,
envelopes containing Postal Ballot Form(s), if sent by courier or any other mode at the expense of the
unsecured creditor will also be accepted.
The voting period for postal ballot shall commence on and from Saturday, 3 October 2020 at 9.00 a.m. (IST)
and ends on Sunday, 1 November 2020 at 5:00 p.m. (IST)
This Postal Ballot Form should be duly completed and signed by the unsecured creditor.
Duly completed Postal Ballot Form should reach the Scrutinizer on or before 5 p.m. IST on 1 November 2020.
Postal Ballot Form received after this time and date will be strictly treated as if the reply from the unsecured
creditor has not been received.
Voting rights shall be reckoned on the outstanding amount due in the name of the respective unsecured
creditor as on 18 September 2020, being the ‘cut-off date’.
Voting by postal ballot can be exercised only by the unsecured creditor or his / her duly constituted attorney
or, in case of body corporate, the duly authorized person. The exercise of vote through Postal Ballot Form is
not permitted through a proxy. Unsecured creditors can opt only one mode for voting i.e. Postal Ballot Form
or Ballot Paper at the meeting.
Unsecured creditors who have cast their votes by postal ballot can also attend the meeting.
The Postal Ballot Form can also be downloaded from the link www.buildabazaar.ooo. However, the duly filled
in duplicate Postal Ballot Form should reach the Scrutinizer not later than 5 p.m. IST on 1 November 2020.
The Scrutinizer’s decision on the validity of the Postal Ballot Form would be final.
Unsecured creditors are requested not to send any other papers / documents along with the Postal Ballot
Form. If sent, the said paper(s) / document(s) will not be acted upon. Unsecured creditors are also requested
not to write anything on the Postal Ballot Form except giving their details, assent or dissent for the proposed
resolution and putting their signature.
Unsecured creditors are requested to fill the Postal Ballot Form in indelible ink (and avoid filling it by erasable
writing medium/s like pencil).
Unsecured creditors having outstanding amount as on 18 September 2020 being the cut-off date, will be
entitled to exercise their right to vote on the above resolution.
In case the unsecured creditor is an entity, the duly completed Postal Ballot Form should be accompanied by a
certified true copy of the relevant Board Resolution / Authorization together with attested specimen
signature(s) of the duly authorized signatory(ies). A Postal Ballot Form signed by the holder of a power of
attorney for and on behalf of an unsecured creditor of the Company must be accompanied by the copy of
power of attorney duly certified by a Magistrate, Notary Public or Special Executive Magistrate or a similar
authority holding a Public Office and authorized to use the seal of his office.

A Postal Ballot Form shall be considered invalid if;

a. Ifthe unsecured creditor has marked both in favour and also against the respective resolution or neither
assent nor dissent is mentioned.
b. A form other than one issued by the Company has been used.

It has not been signed by or on behalf of the unsecured creditor.

d. if the Postal Ballot Form is received torn or defaced or mutilated to an extent that it is difficult for the
scrutinizer to identify either the unsecured creditor or as to whether the votes are in favour or against or
on one or more of the above grounds.
if the information filled in the postal ballot form is incomplete.

f.  Itis not possible to determine without any doubt the assent or dissent of the unsecured creditor.

o

The unsecured creditor entitled to vote is entitled to fill in the Postal Ballot Form and send it to the Scrutinizer.
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If undelivered please return to the below address:
NSI INFINIUM GLOBAL LIMITED
CIN: U64203GJ2002PLC0O40741
Registered Office: 27" Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar — 382355
E-mail: pankil.choksi@gmail.com, Tel No: +91 79 6777 2200
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