
September 29, 2020 

BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Fort, 
Mumbai - 400 001 

Company Code No.: 539807 

National Stock Exchange of India Limited 
Exchange Plaza, 
Bandra Kurla Complex, 
Bandra (East), 
Mumbai - 400 051 

Company Symbol: INFIBEAM 

Sub: Notices of the National Company Law Tribunal ("NCLT") convened Meetings of the Equity Shareholders 
of the Company 

Dear Sir/ Madam, 

We wish to inform you that by an Order dated September 9, 2020 read with order dated September 21, 2020, the 
Hon'ble National Company Law Tribunal, Ahmedabad Bench has, inter-alia, directed separate meetings to be held of 
the equity shareholders, secured creditors and unsecured creditors of the Company for the purpose of considering and 
if thought fit, approving, with or without modification(s), 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 under Section 230 to 232 read with Section 66 and other applicable provisions 
of the Companies Act, 2013 ("Scheme"). 

In pursuance of the said Order and as directed therein, Notice is hereby given that a meeting of the equity shareholders 
of the Company will be held at 23 rd Floor, GIFT Two Building, Block No. 56, Road-SC, Zone-5, GIFT CITY, Gandhinagar, 
Taluka & District- Gandhinagar- 382 355 in the state of Gujarat, India on Monday, November 2, 2020 at 10:00 a.m. 

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, please find 
enclosed herewith the copy of the Notice along with the Explanatory Statement of the NCLT convened meeting of the 
equity shareholders of the Company. 

The Company has provided e-voting facility and postal ballot to the equity shareholders of the Company in connection 
with the resolution proposed in the aforesaid Notice of the N CL T convened meeting of the equity shareholders. The 
voting period fore-voting and postal ballot will commence at 9.00 a.m. on Saturday, October 3, 2020 and will end at 
5.00 p.m. on Sunday, November 1, 2020. The Company has also provided the facility of voting through polling/ ballot 
paper at the venue of the meeting. Equity shareholders of the Company, as at the cut-off date of September 18, 2020, 
only shall be entitled to vote on the Scheme. 

The said Notice along with the Explanatory Statement is also available on the website of the Company at www.ia.ooo. 

You are requested to take the same on your record. 

Thanking you, 

Yours faithfully, 

For Infibeam Avenues Limit~~ ,7 ,. •· .·: 

(Formerly known as lnfjbeanJ,lnfiJfpo/a,{iqnfimited) 

~-," Y' 
Shyamal Trivedi "' '" . , ... ·· .. ••• . . . . 
Vice President & Company<~.e'trefari::< , 
INFIBEAM AVENUES LIMIT~D:,··: .. ," 

[Formerly known as Infibeam Incorporation Limited) 
Regd. Office: 28th Floor, GIFT Two Building, Block No. 56, Road-SC, Zone-5, GIFT CITY, Gandhinagar, 
Taluka & District - Gandhinagar - 382 355, CIN: L64203GJ2010PLC061366 
Tel: +91 79 67772204 I Fax: +91 79 67772205 I Email: ir@ia.ooo I Website: W\vw.ia.ooo 



(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

(FORMERLY KNOWN AS INFIBEAM INCORPORATION LIMITED)

(Convened pursuant to order dated 9 September 2020 read with order dated 21 September 2020
passed by the Hon’ble National Company Law Tribunal, Bench at Ahmedabad)







“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.”

















(Formerly known as Infinium Auto
Mall Private Limited)

(Formerly known as Infinium
Natural Resources Investments
Private Limited)



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



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 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 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.
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, 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.







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

1.       Definitions:

“Appointed Date” means 1st 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;

(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;

(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 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;



(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 NSI 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;

“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 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;

(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 SME E-Commerce Services 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 SME E-
Commerce Services Business;

(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 Infibeam having used in the SME E-Commerce Services 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 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;

(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 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) 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.

“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) 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;

(b) 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;

(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 Themepark & Event Software 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
Themepark & Event Software Business;

(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 Infibeam having used in the Themepark & Event Software 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 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;

(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.



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 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.

5.2 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.

5.3 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.

5.4 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.

5.5 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.

5.6 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.

5.7 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.



5.8 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.

5.9 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.

5.10 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.

5.11 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.

5.12 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.

5.13 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.

5.14 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.

5.15 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.

7. 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

(iii) 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.

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.

8. 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.



11. CONSIDERATION
11.1 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.

11.2 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.

11.3 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.

11.4 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.

11.5 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.

11.6 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.

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

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.

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.

13. 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.



DEMERGER OF E-COMMERCE BUSINESS UNDERTAKING OF NSI AND ITS VESTING IN SUVIDHAA
18. TRANSFER OF ASSETS
18.1 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.

18.2 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.

18.3 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.

18.4 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.

18.5 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.

18.6 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.

18.7 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.

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.

18.10 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 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.

18.13 If NSI 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.

18.15 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.

20. 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:

(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
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.

21. 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.



24. CONSIDERATION
24.1 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.

24.2 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.

24.3 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.

24.4 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.

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 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 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.

24.14 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.

24.15 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.

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.

25.2 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.

25.3 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.

25.4 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.

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

26. ACCOUNTING TREATMENT IN THE BOOKS OF SUVIDHAA

26.1 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.

26.2 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.



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 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.

31.2 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.

31.3  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.

31.4  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.

31.5 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.

31.6 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.

31.7  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.



31.8  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.

31.9  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
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.

31.11 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.

31.12 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.

31.13 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.

31.14 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.

31.15 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.

33. TRANSFER OF LIABILITIES
33.1 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.



33.2 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.

33.3 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.

33.4 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.

33.5 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.

33.6 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.

33.7 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.

33.8 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.

33.9 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.

34. LEGAL, TAXATION AND OTHER PROCEEDINGS

34.1 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.

34.2 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.

34.3 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.



37. CONSIDERATION

37.1 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.

37.2 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.

37.3 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.

37.4 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.

37.5 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.

37.6 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
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.

37.7 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 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.

37.8 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.



37.9 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 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
including Reserve Bank of India, for the issue and allotment of equity shares by DRC to the shareholders of Infibeam.

37.11 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.

37.12 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.

37.13 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.

37.14 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.

37.15 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.

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

38.1 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.

38.2 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.

38.3 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.

38.4 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.

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

39. ACCOUNTING TREATMENT IN THE BOOKS OF DRC

39.1 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.

39.2 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.



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

44.1 Capital Clause:

i) 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.

ii) 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.

iii) 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.

iv) 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.

44.2 Object Clause:

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

ii) 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.

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 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.

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

45.1 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.

ii) 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.



iii) 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.

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.

45.2 Object Clause:

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

ii) 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.

46. 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.

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.
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