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SCHEME OF ARRANGEMENT CUM DEMERGIR
BETVWEEN
POLARIS FINANCIAL TECHNOLOGY LIMITED
(DEMERGED COMPANY)
AND

INTELLECT DESIGN ARENA LIMITED
(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956

PREAMBLE

This Scheme of Arrangement cum Demerger--.("th_e ‘Scheme") is pr’éscn'ted pursuant to the
provisions of Sections 391 t0 394 read with_Sectidns 100?,‘{0»-_}03 and other app}icabis provisions
Technology Limited (“Demerged -

~of the Cgmpahigs':Agt? 1956, between Polaris Fi_n-zanciél
‘ ultingl,Coﬁ:pany/[ntel_lect”-) for

‘_ _'Company[Polarjg’) -;Lpd-li;téllec_t Design _Ar'ené “Limri_ged'.(‘.‘Rés

vjcsting. of the Products Business Undertaking of Polaris into Intellect,

" Polaris ,Fi_hancliai' Tgéhnpl_ogy Li_mi'te-d Was fn.d.‘o.xporé"téd ‘on Sth 'Ja:nilé:lry -199_3.; ru;ld.er the
-Combéqies Act, 1956 in the tStat‘c of Tamil Nadu, The Cofpofaté'ldentity Number of Polaris
" Finantial Technology Lifhited is L65993TN] 993PLCOZ?1;142\.‘7Th_e Registered Office. of Polaris
Financial Technology 'Lifﬁited-is ‘situated af Polar‘s H_ou‘ﬁ, 244, Anna Saliai,‘ Cheﬁhai ~ 600006,

India o R

Intellect Design Aréna Liniited was incorporated on 18™ .__priI 201 l'ﬁnder, the Companies Act,
1956 in the State of Tami] Nadu under thé namé “Fin Tech Grid Limited”. Subsequently the
name of the Company was changed to ifs current hame as “Iﬁ'tcllect Dcsign’Arena Limited” on
3" February 2014. The “Cotporate Ide_,ﬁtity Number of Inteliect Design Arena Limited js
U72900TN2011PLC080183. Tntelleot Design Arena Limite
engage in fhf.; business of developing and selling of software products, The Registered Office of

d has bee incorporated inter-alia to




Intellect Design Arena Limited is situated at 244, Anna Salai, Chennaj 600006, Tamil Nadu,

India,

Background

Founded in 1993, the Demerged Company (BSE: 532254 | NSE: POLARIS) is a global leader in
Financial Technology (FT) for Banking, Insurance and other Financial Services. The said

Demerged Company offers technology solutions through its two specialized divisions - FT

Services and FT Products.

The techno- functional capabilities of the Demexged Company from solutioning through
delivery, is apparent in its full Spectnnn of offenn;,s across Testmg, Infrastructure Management,
Business Efficiency, Business Transformatlon Data and Analyt:cs Moblhly and Channels, and
Risk and Compliance, Today, the Demerged” ‘Company’s  high pcrfonnancc Fmancxal

Technology solutions run in OVCI 250 ﬁnancxa] msn{uuons around the world.

During 2'002 the Demerged Cdmpany acquired -izitellécutal property through its acquisition of

Orbitech Ltd and decided 16 move.into Soﬂwaic products busmess Ovex the Iast 12 ycars the

Demerged. Company has buﬂt this bus" €
to gIobal banks msurance compames and financial 1nst1tutlons 'I‘he( rodf JERTY
racccptcd by Ia: ge globaf banks hke Cmbank Bank of Montreal Lfoyds Barik and are bemg sold

in over 25 countries across the globe mc]udm;, Japan Ssngapoxe Auqfraha thnam 'I‘ha:l“nd
Phlllpp!llCS India, Sri Lanka, Bangladesb UAE, Qatar Saudi Arabla Egypt Kuwalt South
Africa, United. Kingdom, Sweden Spam chmany, watzer]and Canada, USA CInIe ete,

'RATIONALE FOR 'I‘HE SCHEME

At the time of this Scheme the software p:oducts busmess of Polaris has 1cached cutlcal size i in

terms of revenue and customer base. More than 150 Banks in the world are using the soﬁware

products. Last year aione Intellcct has bccn acclanned by more than.20.Global analysts. report

in leadership category.

After intensive internal deliberations ¢ amongst the Board members of Polaris; and upon engaging

external consultants, it was decided that this is a right time to hive it off the products busindss as

a business separate from the services business.

"to f,eneratc over Rs 500 Crores by' sefhng products :

Tiow vely weil :
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wsiness 18 based on intelfectual propertics i fechnology space. This business hay

Produet
higher gross margins compared 10 the services business because of License revenues and higher
billing ratcs. On other hand, like any Silicon Valley companies, it has inherent nisks. } requires
continuous R&D imvestments (o keep pace with the technologies. Further, the products business

also require higher investments in creating a global brand and substantial higher marketing and

sales investments to cash in on the opportunities the market offers.

The Services business which has reached over Rs 2000 crores business has very rich client base

and trusted customer relationships. This business works on the principle of outsourcing
technology services to India; and provides Application Development and Maintenance services,

Infrastructure Management Services, High Performance Testing Services, Data Management

Services, Portal, Channel and CRM solutions fo the custoiners .in retail _bankir‘lg,r Capital
markets, Insurance and Corporate banking customers. This busin_e;s_s runs on operational
efﬁ‘ciency'ar_ld driven by helping clients to meet their agenda_. The tz}lent,_req_qired j-for b_V;_Jri}di_ng
and growing this business, as well as thg talent management processes, is subétgﬁtiélly d_iffcfent

. from the Products business,

It was, thereforé, decided- that 1herP1'odﬁcis:b'ﬁsiness,s_hould ,bé_ demé_rqu_into.an independent
company whose shares would also béz listed. Upon such deni_ergér, the Demerged VCQ‘rif}pany as
well the Resulting Company would have its own _manggf:n‘}e_r,‘if teélns,.BQards, who can chart oyt

-their own independent strategies to maximize value creation for their respective st_a_tkeho}ders.

‘The demerger will permit increased focus by the D_emérged Company andthc "R;aéuft'ing'w |
Company on their respective busincss_cé_ in order to betier meet their reépcctive customers’ needs
and priorities eliminating thereby any perceived conflict of interest among customers, develop

their own network of alliances and talent models that are critical to their own success.

*

Taking the above background into- éonsideration, the Board recommended a Scheme of

. Armrangement cum Demerger comprising the following:

1. The business of the Demerged Company should be demerged into two businesses consequent ' -
to which the Demerged Company would continue to run Services businesses, while the
Producis business will be demerged into the Resulting Company Intellect Design Arena Lid

as a going concern with effect from the Appointed Date (as defined below),
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2. The proposed Scheme will involve the issuance to  every sharcholder of the Demerged
Company as of the First Record Date, one new share in the Resulling Company Intellect

Design Arena Limited for every one share held in the Demerged Company.

3. As stated iﬁ the nature of the two businesses, Intellect is inherently a very high 1‘i$k business
(similar to the risks associated with molecule development business in the pharmaceutical
industry), have a different investor profile compared to services business. Though Indian
Software outsourcing industry has taken leadership globally, software product companies are
still young. Against this background, independent Directors of the Board highlighted the
need for providing choice to the shareh’ofderéof't'he Resulting Company to.evaluate 'whether
they have the right appctxtc for the risks associated- with the busmcss Thus the Schcme
provides an option to the shareholdc:s of the Resu]ting company upon iistmg of the shares of
the Resuiimg Company pmsuant fo. thls‘ Scheme to- exﬁ as a shareho]del by optmg to recewe
. a non-convertible debentute provadmg, a firm, 1etum to such sharehofders for the duratlon of
the said mstrument ihe terms of w!nch are. deiallcd hewm below,- as part of the Scherne The

Scheme prowdes fm an opnon to thc shatcholders of the Rcsultmg Company to élect to

receive quy securcd non convertlb]e dcbentures m heu of the eqmty shares hcld by lhem in

the manner set out heiem below as part ef‘ the. Scheme




PARTS OF THE SCHEME

The Scheme is divided inlo foliowing parts:

M

2

&)

(@)

(5)

(6)

PART A deals with Definitions and Share Capital.

PART B deals with Demerger, and vesting of the Products Business Undertaking of

Polaris Financial Technology Limited into Intellect Design Arena Limited.

PART C pertains to the Reduction of equity share capital, of Intellect Design Arena

Limited consequent fo th_e'demergcf of the 'Pl'odﬁé;t’Business_,Undc_ﬁa_kin_g into Intellect

Design Arena Limited p_ursuant 1o thp pr,o\."i:sionsjolf__.ihis Scheme;

'PART D pen‘ams to the Llstmg and Tradmg of Equ1ty Shaxes of Intellect Desxgn Arena

lelted

PART E pertains to fﬁé-'Re-oi'ééniZaﬁ.(-)ﬁ of eQﬁify_ _ eifé: é‘épitéf;ﬁf 1ﬁtéﬁlééf’bé§ign Atena

~ Limited consequent to the demergel of the ProdUct Busmess Undertakxng mto Intcllect

Design’ Arena lelied pu1suant to the plowsxons 0‘[' ﬂus Scheme

PART F deals with General Terms and conditiofss that will be apiplicable to the Scheme.

S
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PART A

DEFINITIONS & SHARE CAPITAL

1 DEFINITIONS:

In this Scheme, unless repugnant to the meaning or context thereof, the foilowing

expressions shall have the meaning attribuled Lo them as below:

1.3,

“Act” or “the Act” means the Companies Act, 1956, and rules made there under
and the Companies Act, 2013 (as notified from time to time) and shall include

any statutory modifications, re-cnactment or amendments. thereof for the time

being in force,

“Affiliates” means in respect of a person, another person that, dlrectly or

mdn ectly through one or more. mte;‘medlaucs controls or is connolled by, or is

under common controi.-wnh that person .

“Appomted Date” mcans the date ﬁom which thxs Scheme shall become

ope;atwc viz:, the: commcncernent of busmess on 1“ Apr:l 2014 or 1f thc Boa1d of

Directors of thc Demel bed Company and the Resultmg Company requlrc any :

other date prior or subsequent to 1% Apnl 2014 andim the Couﬁ modifies the

Appomted Date fo such ‘qthc;‘_d_z_ite,_ then the same shall bq the Appointed Date.

1.4.

1.6.

“Board of Directors” or “Board” shall mean the Board of Directors or any

_ committee thereof qf_;thc. Df_:inej'gcd_ Company and R.e:_sp!_ti_'ng Company, as the

case may be;

“Book Value(s)” means the value(s) of the assets and liabilfties' of the Product

Busmess Undertaking as. _appearing in the books of accounts of the Demerged
Company at the close of the busmess .as on the day lmmedlateiy preceding the

Appointed Date and excluding any value arising out of r@valuation of any assets,

"Court" or “High Court” means the Hon’ble High Court of Judicature at Madras

and shall include the National Company Law Tribunal, as and when applicable;
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1.7, “Product Business Undertaking” or “the Undertaking® meang the entire

Products Business of the Demerped Company on a going concem basis, and shall

mean and include, without Jimitation, the follawing:

a) all assels and properly of the Products business, whether movable or
immovable, tangible or intangible, real or personal, in possession or reversion,

corporeal or incorporcal, present, future or contingent of whatsoever nature,

fixed assets, cwrent assets, inventories, receivables, equipment and

installations and utilities, cash balances, bank balances with inland and

overseas banks, balances with all regulatory authorifies, eamest
moneys/security deposits, deposits with agents, customers and third parties,
investments in. the share capital of the subsidiaries, advances, consents,
registrations, permits,. authorities, “allotments, - approvals,  confracs,
engagenaents, arrangements; title,’-interes_t,i benefits; telephones, -telexes,
facsimile, internet connections, leased iines electrical conne.ctions cerificates
~ from mtematlonal bodies, conhacts, nghts and beneﬁts under insurance
| pohc1es oiatms advantages of whatsoever natme and" where—so =EVEr sﬂ:uated
" intellectual property mc]udlng tradematks .patents, 'copyrights, pnwleges
goodwill, 1n1port quotas; nnport hoenses industrial :designs, labels, label
de31gns and ‘all other. - riglits - 1nclud1ng lease rights, tenancy rights,
authonsatlons hcenses quola nghts powers and faculxtles of every kind,
_ hature and descnpt]on whatsoever appertammg/altocated to the sald busmess
by the Demerged Company as-on the Appomted Date as per 1eoords ‘of the

Demerged Company The nnmovable 'ropeity formmg pal't of the Product :

mteilectual property nghts fonmmg part of the Ploduet Busmess Undertakmg

are those listed is Schedule II' ritercunder. The Investments in the
Subsidiaries/Associate Companies fonni_nglpart of the Demerged Undertaking

are listed in Schedule I hereunder;

b)  With respect to the investments in Indian and overseas subsidiaries of the
Demerged Company, where such subsidiaries (inchuding the UK and
Singapore subsidiaries) are carrying on both the product business and the

Remaining Business as of the Appointed Date, the said subsidiaries will




d)

o reiatmg to the peno _-pnm to the Appomted Datc) a,nd

reman with the Demerped Company. uniil, the busimess and wndortaking of
such subsidiaries are restroctired afier the Appoimted Date ineluding by way
of actions such as demerper ov spin ofappertaining to the produet business or
segregation in any other manner, as per the applicable Jaws and regulations
and the portion of investments appertaining fo the product business after

demerger or spin off will be transferred to the Resulting Company as i such

investment formed part of the Demerged Undertaking and icluded in

Schedule Il provided herennder;

All necessary records, files, papers, engineering and process information,
computer programmes, data catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customers credit

information, customer pricing information and other records in connection

- with or relating to the b_llsfness.

Al liabilities including ripee Joans; -cbntingent ligbilities, (excluding iricome

tax habxhtles if any,) debts current hablhttes (excludmg mcome tax hablhtxes

CAf any, ralsed on the Demerged Company subsequent fo-the. Effcctwc Datc But-

- wnh or rclatmg to the. busmess on: thc Appomted Datc

All spcclal economic .ZONE beneﬁts excise duty cxemptlons income-tax
sclcntlﬁc rcscarch

benefits- and" exqmptlons approvals and 1ecogmtxons for

issued-by. the pwscmbed autharlty and mcludmg thc 11ght to deductlon under

sectlon IOAA of the Income tax Act 1961 (or any statutory modlﬁcatlon or
spect of the ploﬁts of

i ':ei for the periad

yemaining as on the App0111ted Date .out of the total penod for. whmh the

deducnon is available in law if the dcmerget had not taken place

"Demerged Company “Polaus” means Poians Fmancaal ’I‘echnology-,

anted a-Company mco:pomted under the Compamcs Act 1956 on 5" day of

Howsmns duucs and R




1.10.

k12,

113,

114,

L.15.

Ld

January 1993 and having jts regisiered oflice at “Polais House™. 244, Anna

Salai, Chennai 600006, Tamil Nadu. India.

“Effective Date" means the later of the dates on which the certified copies of the
Order(s) of the Court sanctioning this Scheme of Arrangement cum Demerger are
filed with the Registrar of Companies, Tamil Nadu, Chennai, by the Demerged
Company and the Resulting Company. Any reference in this section of the
scheme to “On the Scheme becoming effective” or “Upon the Scheme becoming

effective” or “Effectiveness of the Scheme” shall refer to the “Effective Date”,

“Election Notice” shall have the meaning ascribed to if in Clause 17.2;

© “Eligible Members” shall mean the, shareholdc1s of the Rosuitmg Company

whose names are found m the chlster of Membexs of the Rosultmg Company
and where the .shares 8r¢ thd m domatenahzed form the boneﬁcml -owners. of -
such shares in the records of tho doposﬁory as of the Second Recmd Date
excludmg members bclongmg to the- catogory of P1omoter Promotei GmUp and

Persons actmg in concert w:th the Promoter and P10m0t61 GrOUp,

R .'

“Election Period” shall have th_g meaq"ipg;gopribod,to _itjg _C_Iauge 1 _7.6;_ '

“Existing Stock 'Optioﬁ' Schemes ‘means all thc Stock Optlon Schemes

Subsisting in, the Demerged Company as on thc date of the Scheme viz., the

- Associate Stock:Option Plan, 2003 Assoolate Stock Option P]an 2004 (OBWT);

Assoc1ate Stock Optlon Plan 201 I; Assocxatc Stock Optmn Plan (Trust) 2011.

- “NCDs” or “Nonn,(}onyertlbm Qo’holﬂ;fures” shéll _mea'n_ sloc\ifféﬁ non—_oo_n.veﬁiblie

fully paid dob'entures' of face valueof Rs. '42?# cach, beating coupon rate of 7.75%
per annum, issued and allotted by thc Rosultmg company in’accordance with

Clause 17 hereundcr in: accordance wlth the tenms and condmons stated in -

Schedule IV of this Scheme,

“Polaris Group® shall mean and include thc Domerged Company and all its

existing or future affiliates;




1.16.

117

1.18.

1.19.

1.20.

r2l

shall 1 mean ﬂ'llS Soheme _of 'Aﬂangem 't cum Dvmﬁz et

- thh such mo 'ﬁcatnons and amen'm_

the appropnate‘ applovals “and sanctmns' of the Couﬁ and other lelevant

Athe Resultm‘ “ Conipany. fo1 :
- Resultmg Company to the Ehgib!eMcrnbcrs

“First Record Date” means, in respect of demerger of the Product Business
Undertaking into the Resulting Company, the date to be fixed by the Board of
Directors of the Resulting Company in consultation with the Board of Directors
of the Demerged Cdmpany, for the purposes of issue and allotment of Equity

Shares by the Resulting Company to the equity sharcholders of the Demerged

Company.

. "Resulting Company" or “IDAL" means Intellect Design Arcna Limited, a

Company incorporated under the Companies Act, 1956 on 18" April, 2011 and
having its registered office al 244, Anna Salai, Chennai 600006, Tamil Nadu,

India_. o

"Rem’ainiﬁg:-Bit'sir‘icss" ineéns"' the unde'i*tak'ir'ag along with: businiesses, activities

and operatlons plcscnliy bemg managed by the- Demerged Company, excluding

' the ProductBusmess Undena ng bemg demerged pursu&nt to the Scheme

'“Schéme' of ‘Arrahgement‘ c'u'm_D' 1 "e i or “th' Sch me” or “the Scheme”-

(s present form and

- regufatory/sXatutory/govermnental aulhox mes as may be requxred under the Act,

and/m any other apphcable Iaws

“Sécohd ‘Re ‘;‘;6_:‘ ] D1te” m"'ans the date to be fixed: by thc Boatd of Dll‘CCfOIS of

li;e"f_, sf::of 1ssuc of’ Elcch 1.'{.Not1ce by the -

'f‘V‘criﬁc’a’t’i‘cér’.fi’;z';fi'éici’_’ fsfli'a* have the aﬁe_ag_riang-asc'rib-ed-;to itndor Clause 17.9;

All terms and wonds not. def' ned in th1s Scheme shall unless repugnant__or contrary. to the -

context or meaning thexeof have the same meanmg as: ascribed to them under. the Act

and other applicable laws, rules; 1egulatmns ind byelaws as the case may be, .mcludmg

any statutory modification or re-enactment thereof from time to time.
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OATIEOF TANING BEFLCY

The Scheme set out herein i its present form or with any modification{s) approved oy
impaosed or dirccted by the Cowrt, shall be effective from the Appointed Date but shall he

operative from ihe Effective Datc.

SBARE CAPITAL

3.1, Demerged Company

The Authorised, issued, subscribed and paid-up share capital of the Demerged Company
as on 31st December, 2013 is as under:

S S
1 Authorised Share Capital

12,00,00,000 Equity Shares of Rs 5 each. 60,00,00,000
| 1,00,60,00011% Preference shares of Rs. 5 each _5;00,00,000
Total, e R 65,00,00,000

ISS“""&? S%%i‘ibéd ,ax}d:'}).aild;.ﬁp Shar’é"ca_ﬁifal 5
9,95,46,174 Bquiity Shares of Rs. Seach -

T49,71,30,870

3.2 Résulfir_lg_'-Cémpang
- The Authorised, jésugd,..slibslb.ribg'_d.ahd:pgidéljp_'éligl'e"gé{pitaiK'of"thc_a;:Résultfngi.Co;npany as’
-bn3lsf:?Dé¢¢;fiﬁt;r',"201_3_is-a§'ungi'€:: SRS - E

~5,00,000 .
5,00,000_

5,00,000
5,00,000

The Resultmg Cbﬁ;p'giny vids anOrdina!yrcsoluton i)_'a’_sséd in the Extra Ordinary General
Meéeting Tield-on 6" Jariviary, 2014 has ivided its ‘Share capital and therefore the
present shate capital of the Company is as uinder: - - :




I

35 00,000

1 .00, O'J() l"{ uity ‘*‘shlu,s ui S5 each

_Ig_s] o 5,030,000
Issued, subscribed and paid-up Share é;-lpiinl
1,00,000 Equity Shares of Rs. 5 each 5.00,000
Total 5,600,000

=

]
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PART -1

DEMERGER. VESTING OF PRODUCTS BUSINIESS UNDERTAIKING O THE
DEMERGED COMPANY INTO THE RESULTING COMPANY

VESTING OF PRODUCT BUSINESS UNDERTAKING:

4.1. With effect from the Appointed Date and upon the Scheme becoming effective, the
Product Business Underfaking of (he Demerged Company shall, under the provisions
of Section 391 to 394 of the companies Act, 1956 and all other applicable provisions,
if any, of the Act, without any furiher act, instrument or deed, be and stand vested in,
and/or be deemed to be vested in, the Resulting Company as a going concern so as 1o
become, as and from the Appomnted Date, the assefs and liabilities of the Resulting
Company and there shall be \fes'tec‘i,in Ihe Resulting Company, all the rights, fitles,

interests or obligétiqns of the_sa_i_d ,Pro_dﬁo’t qusifpess Undertaking therein and sh_al_llb‘e

frec from all encumbrances. -

42, With effect from therAppointed Date ah’d upon the Scheme bec'oming effective, the .

' unutlhzed Ccnvat credlt unu'uhzed VAT cwdlt deposus w1th statutory authontles o
margin money, retent;on money and othér dep031ts and baiances pertammg to the _
Product Business Undcrtakmg shall, un_det, the | provisions of Section 391 to Section

394 ofrthe'Compah'i‘CS-Ac'tr, --19_56’%111;1 alt btﬁer:_gpplfcablg provisions, if any, of thé.Ac{, o

without any further act, instruinent or déed; be and stand vested in, and/or be decrmed
to be vested in, the Resulting Company. =~ '

4.3. (a) All the movable ra'ssets-iin'clu(.iing Céﬁh in. ﬁémd if any,-of jthc Préduct Business

Undertakmg capable of passmg by manuai dehvex Vi sha]l be so, dehvczed or endorscd- '

-~ as the case may be to the Resu]tmg, Company, :

(b) In respect of movables of the Product Busmess Undertakmg other then thosel'

specified in sub-clause (a) abovc, 1nclud1ng sundly debtors outstandmg loans, and .

advances, if any, recoverable in cash or in kmd or for va]ue to be recewed bank
balances and deposits, if any, with government, seml—govermnent, local and other
authorities and bodies and customers and other persons pertaining to the Product
Business Undertaking, the following modus operandi for intimating to third parties

shall to the extent possible be foHowed:




) requ:re separate documents for'

(i Demerged Company may give natice in such form as it may deem 111 and proper,
1o cach person, party, debtor, loanee or dcpdsi!ee as the case may be, belonging
{o or related to the Product Business Undertaking, that pursuant to the Court
having sanctioned the Scheme, the said debt, loan, advances, bank balances or
deposits be paid or made pood or held on account of the Resulting Company as
the person entitled thereto fo the end and intent that the right of the Demerged
Company {o recover or 1edhzt, the same stands exhngmshed and {hat

appropriate entry shouid be passed in its books to record the aforesaid change;

¢i)  The Resulting Company may also give notice in such _fOl‘]Jl as it may deem fit
and proper to each person debtor, loance or depositee -as the case may be,
belonging to or related to the Product Business: Undertakmg, that pursuant to
the Court having sanctloned the Scheme, the said debt loan or deposit be paid
or madc good or held on account of the Resultmg Company and that the right -

- of the Demer;,ed Company 10 TeCO\’Cl or reahze the same stands extmgmshed

(¢):In re]ahon to other asscts bclongmg to Product Busmess Undeﬂakmg, Whlch |

, _Demcrged Company and/or the g ,

4.4,

such deeds, docu_mgntls,&q_r such chq i

separately, the: Demerged Company and the Rcsuhmg Compan}r cach w:ll execute’

iuments or. wntmgs or create ewdence 1f

any, as may be ngcq‘ssv‘a_'ry.'
(d) In respect of such of the sdi.d---.%isfscts other:than -ﬂ.lqss.’a':_l’éff;,l‘?ﬁd.‘:id in 4.3(a) to. (c)
above, the'same shall,: Z\"."{ithout 'ai;y: further act,.:in.'str,ume_nt.__of deed,be yﬁgted in, and/or

be deemed.to be vested in, tlie Resulting Company,

With effect ffom thie Appoirited Dte and upén the Schieme-béconiing effective, the

‘Product Business Undertakmgof ‘the: Demerged COniﬁéhy‘sHéll ‘be delivered or

endorsed and delivered, as the case may be, by fhe Demeigéd- Company, and shall

upon vesting become the assets and liabilities and an integral part of the Resujting

Company.
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15 For the purpose of giving effect 1o the ordar passed under Sections 391 10 394 of (he

Companies Act, 1956 in respect of this Scheme, the Resulting Company shall at any

time pursuani to the orders on this Scheme be entitled 1o get the recording of (he

change in the title and appurtenant legal right(s) upon the vesting of such Product

Business Undertaking in the Resulting Company.

TRANSFER OF DEBTS & LIABILITIES

3.1

With effect from the Appointed Date and upon the Scheme becoming effective:

(a)

Al debts, liabilities, contingent liabilities, duties and obligations of every kind,
nature and description attributable to the Product Business Undertaking shall,

without any ﬁ:rther act or deed, be transferred to, or be deemed to be transferred

to the Resul!mg Company 50 as lo becomc from the Appomted Date the debts,

Izablht;cs contmgcnt hab:hhcs dutxes and obhgahons of thc Resultmg

o Company and the Resu!tmg Company undertakes fo meet, dlscharge and satisfy

the same Tti 1s hereby clanﬁcd that it shall not bc necessaly to obtam the consent _

) by vmuo of whlch such debts hab;hhcs ‘contingent: liablhtlﬁs, dutlos and:

of any ﬂnrd party or other pe1son who 1 1s a party’ to any contract 01 arrangement

TR

" obhgahons have amsen in order to. gwe effect to the. p:owsrons of this sub-

®

©

claUSe

Where *any of the i:ablhtlcs and obhgaﬁons attributed to the Product Busmess
Date’ s been’ d:scharged by tho Demex ged

injéss Undeﬁakmg aﬂer flie Appomted

Date and pnor 1o the Eﬂ“e"_; 1ve Date
been for and on- behaif of tho Resuitmg Company

All habxhtles and obligahons attllbuted to the Product’ Busmess Undedakmg,'-

mciudmg ifs unsccured loans taken over by the Resultmg Company may be

discharged by the Resu]tmg Company in the miannér s the Rcsultmg Company

may doom fit.

52 All loans raised and vsed, and liabilities incurred, if any, by the ﬁemergcd Company

after the Appointed Date, but prior to the Effective Date, for the operations of the

_oh' d:schargo ‘shall bo deemed to have -




L)
()

B Resultmg Company s‘nall contmu

54

" Schenie, shall : not-operate to e"i

_moripages shall not’ extend or;

'facﬂlty cxeatcd by the ADe

D

Product Business Undertaling shall be transforred and discharged by the Resniting

Company.

The vesting of the Product Business Undertaking as alorcsaid, shall be subject {o the

existing securilies, charges, hypotheeation and mortgages, il any, subsisting in
relation fo any loans or borrowings of the Product Business Underfaking, provided

however, any reference in any security documents or arrangements, to which the

Demerged Company is a paity, wherein the assets of the Product Business

Undertaking have been or are offered or agreed to be offered as security for any

financial assistance or obligations, shall be consirued as reference only to the assets

pertaining to the Product Business Undettaking as are vested in the Resulting
Company by virtue of this Scheme to the end and intent that such security, charge,

h;,rpothecatlon and mortgage. shal[ not cxtcnd or be deemed 10 extend to any of the

other assets of the Demeu,ed Company or any of the ass $ of” the Resu!tmg

__charges hypothec_"' 'on and moﬁgages

of ‘the assets or any part - thereof  of the

'th respect to suoh assets oF part thereof and tlus'-

g e such secuuties charges hypothecatlon or. '

: "mcd tor extend to any of the assets of the,

Product Busmess Undertakmg vested in the Resultmg Company, provnded always

that this Scheme shall no; operate 10 enlarge thc secunty for any ]oan dep051t or

me__ ed‘Company m 1elat10n to the Producl Busmess

Undertaking \ whlch shall vest in: the Resultmg Company by vn tue of the vestmg of

the Product. Bu‘;mcqs _U' :rtak"' i thh -!he Resuitmg Company:-_

Company shall ot_ be.

after the Scheme; hgs.sbgpq.m 9

All the loans, advances andﬁothei-" aci'l{t{e 'saoctioned:‘f‘ th

_ : _ - Re 1d the saxd loans and
advances shall be drawn and utihzed e;t‘her parﬂy of fully by the Demerged
Company from the Appointed Dateill the Effective Date and- all the loans, advancés

and other facilities so diawn by the Resultmg Company in relanon fo the Product

and the Resulting v |

hed ctzmp.a..ﬁy,-in L
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5.5

=2

Business Undertaking (within the overdi himits simctioned by their bankers and

financial institutions) shall on the Effcenve Date be treated as Joans, advances and
other facihities made available o the Resniting Company and all the ablhigations of
the Demerged Company i relation {o the Product Business Undertaking under any
loan agreement shall be construed and shall become the oblhigation of the Resulling

Company without any further acl or deed on the part of the Resulting Company.

Any existing encumbrances over the assels and properties of the Resulting Company
or any parf thereof which relate to the liabilifies and obligations of the Resulting
Company prior to the Effective Date shall continue {o relate only to such assets and
properties and shall not extend or aftach to any of the assets and properties of the

Product Business Undertaking vested in the Resultmg Comparny by virtue of this

Scheme.

,' CONTmUA-TfON 'OF'L-EGA-L‘ PRO'CEEDINGS:

6:1

6.2

6.3

th effect from The Appomtod Datc and upon t‘ne Schemc bccommg _cffectwe all

.sults actions ‘and . procccdmgs of whatsoevm nature by or agamst tho Pmduot '

Business’ Undeﬁakmg of the Demmged Company on the Effechve Date shall bo

| con’nnued and enfo:ccd by or agamst thc Resultmg Company In the event of. any

| dxffercnco or dlfﬁcu]ty on whother any specxﬁc legal or othor ploceedmg ro]ates to

the Product Busmess Undeﬂakmg or not a cortaﬁcato Jomtly 1ssued by the Demc1 ged

onduct Busmess Undertakmg or not shall be_conolusrve cwdcnce of the matters

If proceedmgs are taken agamst tho Dem 'ed Company, in respect of mattexs_:

referred to . above 1t shalI defend the sarn m':ac'cordance w1th the advice of the‘ '

Resulting Company The cost of such defensc shall be bome by the Resu!tmg’

_ Company. The- Rosultmg Company undertakes to reimburse and mdemmfy the

Demerged- Company against all Ilablht:es and obhganons 1ncuned by thé Demer ged

Company in respect thereof.

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

or against the Demerged Company in respect of matters referved above changed into
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HE name and o have the same comtinued, prosceuted and enfireed by or apamst the

Resulting Company to the exclusion of the Demerged Company.

The transfer and vesting of the assets, liabilities and obligations of the Demerged
Company under Clause 4 and the continuance of legal proceedings by or agamst the
Resulting Company under Clause 6 hereof shalt not affect any transactions or any
proceedings already completed by the Demerged Company on and after the
Appointed Date o the end and intent that, subject to Clause 14, the Resulting
Company accepls all acts, deeds and things done and executed by and/or on behalf of
the Demerged Company as acts, deeds and things done and executed by and on

behalf of the Resulting Company.

7. CONTRACTS, DEEDS BONDS AND OTHER INSTRUMENTS

7.1

7.2

With effect ﬁom the Appomted Datc and upon the Scheme bccommg effectwe all

peumts quotas‘ ng,hts 18,
rchabihtation schemes specml status and o(h__,'beneﬁts 6r puv:ieges.‘_(granted by any
Government body, loical mlthoruy or by any other person) of evety kind and

description of whatsoevex nature in 1e]at10n to the Product Businiess Undertakmg of
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the Demerged Company, or to the benefit of which the Product Business

Underlaking of Demerged Company may be elipible, or having effect immediately

before the Effective Date, shalt be and remain in full force and effect in favour of or

against the Resulting Company, as the case may be, and may be enforced fully and

cffectually as if, instead of the Demerged Company, the Resulting Company had

been a beneficiary or obligee thereto.

7.3 With effect from the Appointed Date and upon the Scheine becoming effective, any
statutory licences, permissions or approvals or consents required to hold, sell, or deal
with in any manner, the Product Business Undertaking of tho Demer; ged Company

~ shall stand vested in to the Resulting Company without any furthei act or deed, and
shall be appmpnatoly mutated by the Demo: gcd Company in favour of the Resulhng
Company The benof' t of all such' statutm Y-and, rogulatmy penmssxons hcenoes '
approvals and- cousents 1nchldmg :,tatulmy llcences, approvals ponmssmns or

: appzovals or conserits Tequired to hold soll doal with i any: mannol and exercise
aiy nght as a holder of the Product Busmess Undertakmg of thoDomelged Company

'_shall “vest m and become avallable to tho Rosulnng Company pursuant to the-_-

Schemo

_?;47 - The- Rosultmg Company shal] enter mto and/or issue. and/m exocuto deods wntmgs |
or conﬁrmatlons or cntei mto any tupamte agtooment conﬁrmatjons or. wutmgs o
.whlch the Demorged Company will, 1f neocssary, aIso be a party m order to give

| formai effect to tho provxsaons of th:s Soheme 1f 1t is 80 requircd 01 If it bocomes

' nocessary

8. ngoyEE_s OF PRODUCT BUSINESS 'UNDERTA?KMG

8.1 Upon the Scheme becommg offeotwo all the employces in the service of the Product
Business Undertakmg of the Domorgod Company as _detemnned by the Board of
Directors of the Demerged Company, immediately before the Effective Date, under

this Scheme shall become the .employees of the Resulting Company, on the basis

that;




a)

o Resultlng, Company pu1suant o tlus Scheme in the mannc'

o

s

their services shall have been continuous and shall not have been interrupted by

reason of such demerger;

the terms and conditions of service applicable 1o the said employees after such

demerger shall not in any way be less favourable to them than those applicable 1o

them immediately before the demerger;

in the event of retrenchment of such employees, the Resulting Company shall be
liable to pay.compensation in accordance. with law on the basis that the services

of the employees shall have been continious and shall not have been interrapted

by reason of such deme; 1361 and

in so far as the existing -'p'rovident fund trusts, gratuity -ﬁlnd-'and'pension and/or

' .supetannuatxon fund n usts ctealed by the Dcmelge_“:Company for its employees

(mcludmg employees of th "I?roduct Busme$s Undertakmj,) A concemed the

- part of the funds qeferablc to: ployees

contmued fm ihe beneﬁt of the empioyees who are bcmg tlansferred o the
) 'ded heremaﬂer 7'

In the event that the Resultmg Company have thelr own funds m respect of any '

of the funds referred to-, dbove the amounts in such funds in respect. of

contubutwns perlawmg 1o, th' employef‘s oi the_l’roduct .Buemess Unde1 fﬂkmb, o -

which tune the contnbuhons pertammg to the empioyees of the Produe! Busmess

Under takmg shall be uansferred to the funds created by the Resulting Company.

Any disciplinary action initiated by the Demerged Company against any

employee of the Product Business Undertaking shall have full force, efféct and
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continuity as f it has bheen inttiwed by the Resulting Company instead of the

Demerged Company.

The Board of Directors of the Demerged Company and the Resulting Company
may consider and approve policics for infercompany transfers within the Polaris
Group of employees in the respective companies on such terms and conditions

considered fit and appropriate, subject to applicable laws.

8.2 Stock Options:

a.

The stock options granted by lhe D

Upon the comlng into cffect of the Scheme, the Resulting Company shall take

necessary steps to fonnulate stock option schemes by adoptmg the Existing

Stock Option Schemes of the Demerged Cempany

With res;:ect to the stock cptlons glanted by the Demerged Company to the

employees of the Demet ged Com any.(n:respectlve of whether they eonhnue to-
ny or] become employees of’ the Resultmg R

and upon the Seheme becommg eﬂ"ectwe the sazd employees shall'be zssued one
stock optlon by the: Resultmg Company under the new scheme(s) for every stock
ophon held in the Demerged Company, whether the same: re- vested or not on'.' -

terms and condttlons smnlal to theleleVant Ex1stmg St()ck Opt10n Schemes

'_ed Company, lunder":the relevant '

Exxstmg Stock Opt1on Sehemes would contmue fo be held by the employees

N concemed (mespectwe of whether they contmue to be employees of the'

Demerged Company or become employees ot‘ the Resultmg Company) Upon

commg mto effect of the Scheme the merged Company shall take necessary.

‘ ptlon Sohemes in-a marmer considered

sleps to modlfy the Ex1st:"‘ & Ste

: appropnate and in accordance w:th the- EBI-(Employee Stock Opuon Soheme

and Employee Stock PurchaSc Scheme) Gu:delmes 1999 in 01der to enable the

continuance of the same in the hands of ihe employees who become employees

- of the Resulting Company, subject to the apploval of the Stock Exchanges and

the relevant regulatory authorities, if any under applicable law

;the Exxstmg :Stoek‘-‘ Optlon Schemes S R
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d.  The existing excrcise price of the stock options of the Demerged Company shall
be modified consequent 1o which the exercise price of the stock options of the
Demerged Company shall stand adjusted to 72% of (he exercise price; and the
balance of the exercise price shall become the exercise price of the stock options

issued by the Resulting Company.

e.  While graniing stock options, the j"{e_sul{ing Company shall take into account the
period during which the employees held stock options granted by the Demerged
Company, pr‘ior to the issuance of -ihe stock options by the Resulting Company,

for determining the mmnnum \rcstm;, period xequued for stock optzons glanted

by the Resultmg Company, subject to apphcable laws B

' apploval granted to any. modzf catlcns made to thc E)ustmg Stock Option
Schemes with respect 1o the pel md w1thm which the: employees r ansferred to the

- Resu!tmg Company would bc.. ntltled to cxercise thcn vested optlons

[

| 9 CONSIDERATION FOR DEMERGER -

o he vesting of-the :
" s.0f the Scheme
act, instroment or

{6) ntent mdtcate.d.,_ ‘
] atly whosg -nar 1s‘recorded in the_
1egste; of membexs énd 1ecmds of the deposatoxy as members of the Demerged -

Company on the Fnst Recmd Date i the following 1 manner




9.2

93

- 94

- First “Record Date the. equlty shares sha

-

1 (One) Rty share of the face value of Rs.5/4 (Rupees Five onlv) cach in 1he
Resulting Company for every 1 (One) equity share of the face value of Ry, 5/

(Rupees Five only) cach held in the Demerged Conipany;

(The ratio referred 1o above in which the equity shares of the Resultin g Company are
o be allotted to the shareholders of the Demerged Company by the Resulting

Company is hereinafter referred (o as the “Share Entitlement Ratio”).

The said cquity shares to be issued and allotted by the Resuvlting Company shall be
subject to the Memorandum and Articles of Association of the Resulting Company

and shall rank pari passu in all respects from the date of allotinent in terms of {his

- Scheme, with the existing equity shares of the Resuiting Company, with all rights

thereto, and shall be entitled fo qu dx\fldend if any, whlch may be declared by the
Resuitmg Company after the ]foecti\re Date of the Scheme

No eqmty shares shall be 1ssued in xespect of fractional enntlements if any, by the

_ Resultmg Company, fo the members of'the Demerged Compan -at the tlme of 1ssue o

Company in. respect of any of the sha _ holders of the Demerged Company as of the
,:“'be lssued to such members in-

dematenahzed form prowded that such ‘mu__wbers shall be’ requlred fo have an.

'-account with a-depository participant’ and shall be requ1red to piowde detaxls thereof

and such other confirmétions as may be :equued In the event any shareholder has
notified the Resulting Company as contemplated above that they desire to be issued

shares in the physical form or if the details furnished by any member do not permit
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ciectronic credit of ihe shares of the Resulting Company, then the Resulting

Company shall issuc equity shares in physical form to such shareholders.

In the event of there being any pending share transfer, whether lodged or
outstanding, of any sharcholder of the Demerged Company, the Board of Directors
or eny Committee thereof of the Demerged Compa_njr shatl be empowered in
appropriate cases, prior to or eVen sulﬁsequent to the First Record Date or the -
Effective Date,. as the case may be to effectuate such a transfe1 m .the Resultmg
Company as if such chauges m the regtsteled holders were opei atwe on the First

Record Date, in o:der to remove any dlff cultles arising to the transfer of the shalc in

the Resultmg Company and in _re]atron to any new share ‘afle 1e_Scheme becomes

cffectwe The Boa1d of D;recto ‘of the Deme1 ged Com ny.shall e empowered to
y of the Scheme

'Resultlng Comp 'ny o

‘ same may be consxdez ed

e the Reserve

Bank of Indxa and comply w1t11 such olhez requuements-as mandated by the extant

- foreign exchange regulaf:ons 1eI'1t1ng thiereto, mc]udmg passmg of ‘necessary

resolutions by the board and/or shareholdexs in general- meeting as may be required

under applicable law.
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9.9

9.10

o

There will be no change in the equily share capital of the Resulting Company from
the allotment of equity shares made to the shareholders of the Demerged Company

in accordance with Clause 9.1 above (ill the listing of the said equity shares of the

Resulting Company on NSE,BSE and MSE.

The equity shares allotted by the Resulting Company pursnant to the-Scheme shall

remain frozen in the depositorics system till listing / trading permission is given by

NSE(the designated Stock Exchange).

For the - purpose of issue of equity. shal es {0 any . member of the Demer ged Company

as of the First Record Date, the Resultmg Company shall, 1f and fo the extent

Tequired, apply for and obtain the required statutory approvals including: approval of
“the Resewe Bank of Imiha and ‘other concemed 1egulatory authorltlcs for the issue

= and alIotment by the Rcsultmg Company 01‘ sueh equlty shares .

g \_.;»

" 10. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING '
COMPANY e C : T

10,1

102

 With éfféct from the Ap;&'csiﬁiéd"ba"‘t'é*éiiafﬁpo

e :Scheme becommg effect:ve the

authonsed share capital of the Resu]tmg Company as detar]ed in Clauge 3.2 of this

- Schemc shali be mcrcased from the wsent authou_sed shaae cap1ta1 of Rs 500,000/ = v vt -
d:v;ded lnto 1 00 OOO equny sharcs of Rs 5/— :
- 11,00, oo OOOequ:tyshaies ofRs'S/—___l_ Lo T L

:h {0 Rs 55 ootoo 000/- divided into ,'

The Capxtal Clausc V of the M m
shall with effect from the Appomtcd Datc an (gt
and without any further act deed matter;o,‘g_thmg be rcplaced by the followmg

pon the Scheme becommg effcctwe '

N clause

“Authc:)r;fsed Share Capital of the Company is‘Rs.'SS,Oo;O0,000I- (Rupees Fifty Five
Crores only) divided into ] ];00;0_5;000 (Etetfe)i Crores) equity shares of Rs.5/-
(Rupees Five only} each with pcﬁ‘wzr 1o increase, rea’ztce and subdivide the Share
Capital of the Company and 1o divide the same into various classes of shares and

attach thereto such preferential/deferred, special rights and privileges as may be
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determined by ihe company in accordance with the provisions of the Companies Act,

1956 (or any stanwory enactimenis thereof).

10.3 Article 2 of the Articles of Association of the Resulting Company shall, with effect

from the Appointed Date and upon the Scheme becoming effective and without any

further act, deed, matter or thing be replaced by the following clause:
“The Authorised Share Capital of the Company is Rs 55, 00,00,000/- (Rupees

Fifty Five Crores only) divided into 11,00,00,000 (Eleven ,Crdres) equily shares
of Rs.5/- (Rupees Five only) equily s,ladims‘ of Rs. 5/ (R:‘gb_e{e: Frve only} each.

10.4.

10.5

11 -

i.” The Demerg g,ed Company Sh‘lll upon thc Scheme becommg cffectwe recard the

‘ delct:on of the assets and lmblhtles of he onduct Busmess Undertakm&, vested

“in the Resulting Company pmsuant to this Scheme at ﬂ]eu respective Book

. Values.

: The Resultmg Company shall pay thc rcqu:s;lc fees for 1 ':'gxstratxon of thea 1nc1ease m '




.
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V.

3t

The difference between the Book Value of he assets and Book Value of the
liabilities of the Product Business Undertaking vested in the Resulting Company,
shall be adjusted by transferring the entire Share Premium Account and the

General Reserve Account. The remaining difference shall be adjusted by

transferring the accumulated profit and Joss account of the Demerged Company

Loans and advances and other dues outstanding as of the Appointed Date
between the Demerged Company and the Resulting Company relating to the

Product Business Undertaking will stand cancelled and there shall be no further

obligation / outstanding in that behalf,

- Investments in the form of equity sharc capltai of the Resulhng Company as on

the Appointed Date w111 s(and cancel}ed and be adjusted to the Generai Reser\fe

Accou nt

112 Txcatment in the books of ihe Resultmg Companv

i

i, -

, (mcludmg the Demcrged

iii,

e thie Appomtcd Datc

shall be oggoolicd_‘as ggec

-as_'_,_stand's_ canceiled, i !j,o’adj ]

‘Surpius ansmg out of the oS8 A5
. Undertaking asmgned from the Demelged Company and xccorded by the

The Resultmg Company shall upon th:c,-. V,cheme bccommg effectlve record the

the Demerged Company L _._'

Resultmg Company in Clause 111 (u) over the amount credited as Share Capital

pay

after makmg the adjustments zefoned to in Clause 11.1 (iii) above shall be

" credited to the Share Premium Accoont , General Reserve Account and the Profit’
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and Loss Account as the case may be, or deficit, if any, shall be debited to the

General Reserve Account of the Resutting Company.

On NCDs being issued as per Clause 17.3 below to the Eligible Members of the
Resulting Company, {he excess of the face value of the NCDs over the face value
of the equity shares shall be first be adjusted against the Share Premium Account

and subsequently the balance, if any, to the General Reserve Account of the

Resulting Company.

121

.‘12'.2. o

12.4

" relevant (mcludm;, thc b oks dnd 1ec01ds of .thé Demerged Cempany)

! Aﬁpomt dDa
beneﬁt ofca 16
qncomc tax, l't_ax.. £

: :tax et xelatmg to th

12, OTHER TERMS & -CONDITIONS

Any issue as lo wheth T any asse{ or habxisty peﬂams 10, the Sﬂld Product Busmess

Undertaking or not .sha

Company and ihc Resu ng Company either by themsciv"'"

'r'thmugh a comm1ttee

appomted by them Aan: -thié' regard' on 111

Up W

is entitlcd to shall bc ava1

The DCEHCI ped Company and the Rcsultmg Company are explessly permitted to

make and/ or revise tha]r mcome tax 1emms “and rclated TDS cemﬁcates and the

right to claim refund, ddvance tax cr edlis Fringe Tax Credxts ete. on the Scheme

i be dec:ded by the Board of Dlrectors of the Dernerged |

‘basm of such v1den'ce as. they decm '




2.7

12.8

2 Company shall fi le the reIevant 1ntnnat1ons for the | coord of thc statutory aufhormes o

~ For the; purpose of gwmg effect to the vestm .' ‘01 jer
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hecaming, effective as on the Appointed Date and their gt 10 make sueh revisions
in the Income Jax Retumns and related Tax Deducted at Source Certificates and the
right 1o claim refunds, advance tax credits, withholding tax credits, benefit of credit
for minimum alternate tax and carry forward of accumulated losses efc., pursuani {a

the provisions of this Scheme and the Scheme becoming effective expressly granted.

In accordance with the Cenval Credit Rules framed under the Cen(ral Excise Act,
1944 and the Service Tax Law as applicablc and prevalent on the Effective Date, the
unutilized credits relating 1o excise dufies paid on inputs/ capital poods/ mput
services lying In the accounts of the Dcmcrged Company relating to the Product
Business Undertaking shall be permitied to be é_ssigned to the credit of the Resulting
Company, as if all such unutilized credits were 'Iying. to the account of the Resulting
Company. The Resulting Company'.s'ha.ll accdrdingly be entitled to. set ro'ff all such

unutilized credits against the excise duty/ service tax payable by it.

In accordance witls the legxslat;ons 1elatmg to va]ue added tax as are plevalent on

the Effecnve Date it tespect of each state “the unutlhzed . credits,. beneﬁts,

Unde;takmg sha]I bc penmttcd.'to' befdamgned ‘to - the credlt of the Resultmg

) Company, as 1f alI sueh unutihzed credlts wefe ymg to (he accouut of the Rcsuihng-‘ Ny

who shall take them on fi le pursuant te the ves ng orde:s of the Comt

fer p passed under Seotlon 391 to 394

of the Act in respect of this Scheme the Resultmg Company shall at any time
pursuant to the orders on this Scheme be entltled fo get the lecordmg of’ 'change in

the title and appurtenant legal right(s) upon the vesting of the Product Business




12.9

© with Clause 9.1 of Thc Scheme abovc th
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Undertaking of the Demerged Company in the Resulting Company in accordance
with the provisions of section 391 to 394 of the Companies Act, 1956. With effecl
from the Appointed Date and upon the Scheme becoming effective, the filing of the
cerlified copies of the order of the Court sanctioning this Scheme shall constitute a
creation / modification of charge in the name of the Resulting Company in
accordance with the rclevant pro‘\'isions of the Act and satisfaction of charge in
respect of thc Demes gcd Companty in acco:dance with the relevant’ pmwsmns of the

Act, if there are any ex1stm£, char;bes attached to the Product Busmess Undertaking,

Upon the Schcmc becoming Effecnve and the aliotment of shares by thﬂ Resulting
Company in favom of the shaieholders of thc Demerged Company in acoo:dance

Resuitmg Company shall_be c0n31de1ed a

part of'the Polaris (‘mup for alI mlcnts an; ] purposes

stand possessed':of all'its'agsels: and prOpeltles ref‘erred to_above in tmst for the

Resuitmg Company and shall account for the samc to the Rcsultmg Company.

The Demmgcd Company shall ho]d the said assels \Vlth utmost pludence until

the Effectwe Date.
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b Al profits or income arising, or seerumg in fivowr of the Demerged Company in

relation 1o (he Product Business Undertaking and all taxes paid thereon
(including but not limited (0 advance 1ax, tax deducted at source, MInnnum
altemale tax credit, dividend distribution fax, securities transaction lax, taxcs
withheld/paid in foreign country, etc.) or losses artsing or incurred by the
Demerged Company in relation {o the Demerged Undertaking shall, for all

purpose, be treated as and deemed to be the profits or income, taxes or losses, as

the case may be of the Resulting Company.

¢. The Demerged Company shall carry on the activities of the Product Business
Undertaking with reasonable diligence and business prudence and shall not,
without prior written consent of the Resulting Company, alienate, charge or
otherwise deal with or disposc off any of their business undertaic’ing(s) or any
part thereof (except in the ordinary couxse of business or. pursuant to any pre-

ex;shng obhgatlons undeitaken by the Demerged Company pr:or -to the

Appomted Date)

4 Thc Demerged Company shali not vary, e,\cept in the ordmary courSe of
- business, the terms and condltxons ofthe employment of theu employees 1e1ated _

~to the Product. Busmess Undertakmg thhout the consent of the Boald of'

R

| Dxrectors of the Resultmg Company

LY

Scheme to apply to the Central chernment State Govcmment and al! othei
- agencies, depanments and statutoxy authontles concerned wherevex necessary,
for such consents approvaIs and sanchons WhICh the Resultmg Company may
requuemcludmg the reglstratlon app;ovals excmptlons rehef’s etc as may be

required / granted undel any law f01 time bemg in force for canymg on busmess A

' by the Resultmg Company

i4. REMAB\‘IN‘G -BUSH\YESS:

14.1 The Demerged Company shall be entitled to and continue to catry on it Remaining -

Business other than the Product Business Undertaking vested in the Resulting

Company, pursuant to this Schemie,
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14.2 With effect from the Appointed Date:

a) The Demerped Company shall carry on and shall be deemed to have been
carrying on all business and activities relating to the Remaining Business for

and on its own behalf,

b) Al profits accruing fo the Demerged Company thereon or losses arising or
incurred by it (including the effect of taxes, if any, thereon) relating to the
Remammg Business shall for all purposes, be treated as the pmflts or losses as

the case may be of the Dcmex ged Company and

c) All asseis and propertlcs acquarcd by the Demelged'C_m : ny-in 1clation to the '

Remammg Busmessb o: aﬁe he_Appomted Datc shall bclong to and contmuc :

1o 1emaln '\rested n the &
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PARY ¢

CANCELLATION OF EXISTING EQUITY SHARE CAPITAL OF THE
RESULTING COMPANY CONSIEQUENT TO THE DEMERGER OF THE

PRODUCT BUSINESS UNDERTAKING INTO THE RESULTING COMPANY

15 REDUCTION OF SHARE CAPITAL. HELD RBY THE PRE-DEMERGER

SHAREHOLDERS IN THE RESULTING COMPANY

151

152

15.3

15.4

rcspect of the equlty ShalCS cancelled by the Cornpany

Upon coming into effect of the Scheme and post allotment of equity shares by the
Resulting Company in terms of the ratio provided in Clause 9.1 above, the
shareholdmg of the shazeholdcis (including the Demerged Company) of the
Resulting Company pre- demerger shall be cancelled in accordance thh Py ov:sxons

of Sections 100 to. 103 of the Compames Act 1956 and the- orde1 of the ngh Court

= sanctlcnmg the Scheme shall be deemed to be also the oxder under SCCthI‘l 102 of .

Company as of the Flrst Record Date No co

capital pulsuant to: this Clause 15.

The pre-demerger. shareholders whose cquxty shares were cancelled in accordance |

: thh Clause 15.1 above shall cease fo be members in the Resulnng Company in -

The Resultmg Company shall rectify the Reglsler of Membexs d‘A Hng:
members of the Resultmg Company in -re

pursuant to- Clauses 15 l above o

Upcn the Effectlve Date and upon the cancellanon of the equity shales held by the

pre—demerger sharcllolders of the Resullmg Company as per Clause 15:1 above the
equity share capital of the Resultmg- Company shall stand réduced to the extent of

the nominal value of the shares cancelled by the Resulting Company. The minute of

' 1deration shall be payable fo such !

t of the equlty shares cancelledf

the Compames Act,” 1956 fm the pmpose ofj__.conﬁmung the reductlon 'I‘he o

'pre-demergel shareholders on; account of such, _cancellatton of thelr equlty sharc .




15.5

156

" The’ Board of Dﬂectms ‘of _th:"

- '_mmute of the resoluuon :

.- pursuant to. Secl;mn 1 0:

3¢

the resohaion relating o the reduction of the eqoity share capital of he Resulting
Company pursuant o this Schome shali be repistered with the Registrar of

Companies, Tamil Nadu, Chennai under Section 103 of the Companies Act, 1956 in

the following form:

“The issued, subscribed and paid up equity share capital of the Company stands
reduced by the sum of Rs.5,00,000/- consisting of 1,600,000 equity shares of Rs,

5/- each consequent upon the reduction of share capital to that extent.”

Notwithstanding the reduction in the equity share capital-of the Resulting Company,

{he Resulting Company shall noi?b:e required to add “And reduced” as a suffix to its-

name.

Resultm & Company " arc:

N the mmutc set ot ab

to take effect from the Effective Dite:

authorised fo. _ﬁrial'i_se: the -

16,

of' fhe 1cmalnmg

equity shares of thc Resuitmg Company 011 1he 1ccogmzed stock exehangcsr in accordanee

with applicable Jaw.

y in ter‘:ﬁé ‘o-ff, '.. .
I_J_dj'ng -ﬁ_]in_g 'o_fj .
ectors of thef. -
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174

2

PARYT K

ELECTION AN EXCIIANGE PROCEDURE

ELECIION AND EXCHANGE PROCEDURE

11

173

‘ pursuant to Clause 9 1 above the same sha bo su'ed in his followmg aﬁo

Upon the equity shares of the Resulting Company being listed on the Stock
Exchanges, the Resuhing Company shall within a period of 15 (Fifleen) business

days from the completion of the listing, defermine the Second Record Date and the

Resuliing Company shall notify the Stock Exchange of the same and ascerfain the

Eligible Members. For the sake of clarity, while determining Eligible Members,
those members belonging to the category of Promoters, Promoter Group, Persons

acting in Concert with the Promoters and Promoter Group shall be spemﬁca}ly

excluded.

Within 12 (Tweive) business days from the Second Record Date or: such other date

~ asmiay be requnred by the Stock Excha ‘es“- the Resultmg Company shall dlspatch a-

Company m the ratlo set out m Clause 1’7 3 ’below within : apenod of 30 (thIﬁy)' '

One Non Convertlble Debentme of -Rs

for 1 (one) cqmiy sharo of Rs 5 eaoh/-' bemg ]SSUCd and aIIotted i the_“ :

Resultmg Company pursuant to Ciausc 9 1 above :

“The NCDS to be 1ssued by the Rcsultmg Company pmsuant to Clause 17:3 above g

shall be issued in dematenahzed form to those equﬂy sharcholdels of the Resulting
Company who have held their equity shares " in demateuahzed form, unless
otherwise notified in writing by any shaxeholdel of the Resultmg Company on or

before such date as may be determined by the Boatd of Directors of the Resulting

‘. _,vembie Deben‘urcs mt e-Resu]hng B

A cach in. the Rt ultmg Company P




17.5

17.6

17.7

HO

Compuny or o Comniftee thereolt In the evant that stich notiee has pot been

received by the Resulting Compuny in respect of any of the sharcholders of the

Resulting Company as of the Second Record Date, the NCDs shall be issued (o such -

members in dematenialized form provided that such members shall be required 1o
have an account with a depository participant and shall be required (o provide delails
thereof and such other confirmations as may be required. In the cvent any
shareholder has notified the Resulling Company as contemplated above that they
desire to be issued NCDs in the physical form or if the details firmished by any
‘member do not permit electronic credit of the NCDs of the Resulting Company, then

the Resulting Company shall issne NCDs in physical form to such shareholders.

The maximum extent of the consideration payable in the form of NCDs pursuant to

Clause 17.3 above shall .bé-limited o an amount so as {0 o‘nsuré COInp!{ance with-the

apphcablc laws mcludmg the reqmrement to mamtam the ll'lll’ll

sharoholdmg unde1 the 1stm,g, agleement proposed to be cntere nto' wnhtheStock .

' Exchangcs w:th whom res are to be hsted To

whelc such Elcctton Notxcc has not becn 1ece1vcd by Resultmg Company or its

registrars or the. ownelshtp of the equity: shares in the’ Resultmg Company is in

num level of public




)

dispute, then the default option shall be 1o retain the equity shares issued and allotied
in the Resulting company (as consideration pursuant to Clause 9.1) and such Eligible

Member shall be deemed to have clected 10 avail of such default opfion.

178 In the cevent of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of the Demerged Company, the Board of Direciors
or any Comtoillee thereof of the Demerged Company shall be empowered in
appropriate cases, prior o or even subsequent to the Second Record Date or the
Effective Date, as the case may be to effectuate such 2 transfer in the Resulting
Company as if such changes in the registered holders were operalive on the Second
Record Date, in order to remove any dxfﬁou]txcs arising to the transfer of the share in
the Resultmg Company and in reldtion 1o any new shares, after the Scheme becomes
effoctive The Board of Dzreclors of thc Demerged Company shall be empoweled to

1emove such dlfﬁcultles as may ans n the cou:se of unplementahon of the Scheme

: and reglstrataon of new 1 cmb $ m' Ihe Resultmg Company on account o{‘ the

179

1710

: statcd in Clause 17.3 above to such Ehgxblo Membcrs w1th1n the tune penod ._'
- 'stlpu]ated in Clause 17. Zabove. L . .

18 REORGANIZATION OF. EOUITY SHARE CAPITAL OF_THE. RESULTING
COMPANY : :

18.1 The Eligible Members who clected to 1'eocive Non-Convertible Debentures in

consideration for cancellation of their equity $hares in the Resulting Company as




ha-

confemplated in Clause 17.3 above, shall cease to be members it the Resuling
Company in respect of the equity shares allotied and cancelled by the Company on
and from the date when the Non convertible Debentures are issued 1o such Eligible

Members ag consideration.

182 The Resulting Company shal} rectify the Register of Members deleting the names as
members of the Resulling Company in respect of the equily shares cancelled

pursuant to Clause 17.

18.3  Upon the Effective date and upon the Eligible Members receiving Non-Convertible
Debentures in consideration for the c’mtcilalmn of the equily shares in the Resu]im;,

company. as- contcmpiatcd in.Clause 17 above; and upon thc consequsnt canod]at;on

of sharcs of the c,\lstmg shareholde;s of the Resultmg Company the equlty shaxe

"rh"ll stand reduced 'to thie :the nominal

caplta} of the Resultm Compan

name.

18.5

i 103 of the .
Companies Act, 1956. The reduct:on shall be deemed to take- cffect ﬁom the date of

the Regzstxal of Compames Tdml] Nadu Chennat unde1r S

registration of the 01de1 sanctaomm, the Scheme and the mmute of: the resolution as 7
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provided in clavuse 18.3 above by the Repistrar of Companies, Tamil Nadu, Chennai,

pursuant to Section 103 of the Companies Act, 1956,
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PART - I¥

GENERAL TERMS AND CONDITIONS THAT WILL BE APPLICABLE TO
THE SCHEME

19, APPLICATION TO COURT

19.1 The Demerged Company and the Resulting Company shall obifain the requisite

consents, approvals or penmission of any authority as may be required or which by

law may be necessary,

19.2 The Demerged Company and the Resulting Company shall, with reasonable

dispatch, make respective applications to the Court under Sections 39.'1 to 394 of the

Companies Act, 1956 and other applicable provisions, if any of the-Act, scckmg,

necessary orders -or- dxrecnons for dlspensmg with of” convcm ‘

'_l,xqidlg,;g_ aid or

conductmg meetmg of th__' i']asses of lhelr 1cspect|ve sharel_

193 Upon this Scheme

sharélm:ld'@r_s _' Ofthe Dc '

ntat ; ed in the Scheme -

for giving efféct {o .t.ilesprpv1§1_oxg_s; _

20. MODIFICATIONS/ AMY; DIVEN [0 THE SCHEME

20.1 The Demerged Company and the Resuiting Company through thelr respect;vc Board '

of Directors mciudmg any Comnntlee of Dncctms or othei persons duly authoused'

by the 1espechve Boards in this regard; may make, or assent to, any alteranon or

Company and the Resuitm;, Comp_fny for sanctiomng ﬂns Scheme i_,'f andngem_d ﬁ K .

- L




s

maodification 1o this Scheme or to any conditions or limitaizons; which ithe Coort or
any other Compelent Authority may deem it 1o direct, approve or imposc and m ay
give such directions as they may consider necessary, to setie any doubt, question or
difficulty, arising under the scheme or in regard to its implementation or in any
manncr connecled therewith and (o do and {o execule all such acts, deeds, matiers
and things necessary for pufting this Scheme into effect, or to review the portion
relating to the satisfaction of the conditions to this scheme and if necessary, 10 waive

any of those (to the extent permitted under law) for bringing this scheme into effect.

20.2 If any par( or provision of this Scheme if found to be unworkable for any reason
Whatsocver, the same shall not; subject (o the decision of the Demerged Company
and Resulting Company, affect the validity of imp}émentation of the other parts

and/or provisions of the Scheme. If any Part or’provision of this Scheme. hereof is

mvahd ruled 1l!ega] by any Counf of competc "'t ]unsdlctlen or unenforceablc under

203

1dentaﬁ(/allocate/apporhon the assets and hablhtles covered under th¢ Scheme

21, COND_ITIONALITY OF THE S@HEME- o

211 ThlS Scherne is condltxonal pon dnd Sl]bJCCt to = R

a) The sanctton ar approval undex any 1aw of the Centrai Govemmcnt State.* :
Government, or any othex agency, department or'. authontles concemcd

- mcludmg the Secuities and Exchange Board of India and Tr ade Malk Registr ¥,
a4s may- be apphcab]c being obtained and granted in respect of any of the

matters in respect of which such sanction or approval is required.
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b) The Scheme being agreed to by the respective requisite: majoritics of the
members of the Demerged Company and the Resulting Company, i meetings of
Equity Shareholders of (he said companies are convened by the Cowrt, and the

sanction of the Court being accorded {o the Scheme.

¢) The sanction by the Court under Sections 391 and 394 of the Companies Act,
1956 and other applicable provisions of the Act being obtained by the

Demerged Company and the Resulting Company.

d) The filing with the Registrar of Companies, Tamil Nadu at C_hcn_nai, of certified
copies of alt _nece.s'_sary.brdc_rs, sanclions and approvals mgntioned above by the

respective Companies,

2. EFFECTOF NONRECBIPTOF APPROVALSf SANCTI@NS e

23.

Scheme and in re]ahon to or. m -cofinection w:th thc Scheme wh’_'__‘ .such co,sts aae

incurred prior 10 or aﬂer thie: Effectwc Datf: shall be’ bome aud pald by the Demerged

Company.




24,

S¥a

CHANGE OF NAME OF THE DEMERGED COMPANY

Upon the Scheme becoming effective, without any further act or deed, the Demerged
Company shall be renamed as “Polaris Consulting and Services Limited”. The approval
and consent of the Scheme by the Sharcholders of the Demerged Company shall be
deemec} to be the approval of shareho}der_s by way of _special resolution for change of
name as contemplated herein under Section 21 of the Companies Act, 1956. The sanction
of this Scheme by the High Court shall be deemed to be compliance of Sections 21, 23 of
the Companies Act, 1956 and Qtﬁé;" applifl:a'b‘_lfc;lproviéiqns of the Act,
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SCHEDULE i

Immovable Properties owned by the Demerged Company (o be transferred to Resulting
Company being part of the Product Business Undcrtaking

R 15 f?l_;?f@h;@T@HE?TR@PERﬂ’Y: - ‘
Plot No (OLD No. G- 3) NEW No-G-3, SIPCOT-
Information Technology park, SERUSERI Survey
NO. 111/1 PART, 130/ 1 PART, Egattur village AND | 2,10,000 Sq. Ft.
. | 168/1 PART OF Navlom Vli]ag,e SIRUSER], Egattur (SIPCOT 99 Years
Nxt Level Taluk, Kanchecpuram : Lease land)
SEETHAKATHLI. BUSINESS CENTRE : '
Door. No, 684, 685 686 687 688,689,690 Anna. Sa1a1
' __Nungambakkam Vlllage Dl\'lslon ‘Block No-6,|
Amand - - | Egmore, Nungambakkam Taluk_’Chennal Dlstnct llth .
Theatre_ ﬂom ofthmeal e buildi 112,632 Sq.Bt (Owned)
Nalanda - B SIS ST
Tl.‘éi.ﬁi'n_g : Karapakkam o
Centre.
| Silver
Metropolis
EURRRTRE 'Lan'd'i&;Muiﬁgf'
Staff” - | Whispering:P:
Quarters - | lying & bc g
B 1 400101
| e capi - | L0
Adjacent’ '
land -
putelloct - | plot No249, Pha
Cowers
S _Gurgaon
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SCHEDUL T

Intelleetual Properties owned hy the Demerged Company whicl is going to be transferred

to the Resulting Company as part of the Product Business Underiaking

]
2 WALLET BANKING
3 CBX
4 Infellect Anmor
5 Liquidily Management - Confipurable Principal Formula definition
Liquidity Management - Capability to simulate hqmdlty structures for analysing
6 benefits of different Liquidity models

Liquidity Manapement - Ablhty to sxmulaie mulnple qumdﬂy mode]s and genelate
recommendations for LM model based on poals selected by usezs

Liquidity Management - Sweeping and Poohng Ommbus

A Retail Business Machme

Wallet- Bankm;:, System

Zolog, Human Iauterface. _

' CFF RlSk
38 Sweepmg Algorithms L
39 Notional Pooliiig Algonthms

Multi-Card Emulation on Singl¢ Pla"sfié B

- - e




[ 41 XAP - eXireme Analyiics Processing
42 FABX
43 IGTB
44 Intellect HUB
45 Intellect Canvas
46 Oclopus

R TR 5%
R R TR it
Sl. No. ' :

Retail Excel - : "
INTELLECT SUITE—EnIe;p) zse Platform for Bounq’@less Bgnk:_ng ,

".&?ﬁ'ﬂ'omnwm—‘z

Tnielicct HUB
Intellect Canvas
Octopus B

o ]en |~ e Ten s fuslrolm [ x




g\

Dcscrip_gon of Worl;
GUB M180 LO,L1)

Global Insurance Level Zero(11331/201 1-COL)
IGTR
——

Intellect FARXY
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SCHEDULE 111

Investments in Subsidiaries / Associate Companies which are going to bg.transferred to the
‘Resulting Company as part of fhe Product Business Underfaling

T Name of the Subs;dlaw‘ o e
1|Polaris Software Lab S A , : "~ Bwitzerland
Polaris Software Lab FZ LLC . ' Dubai

1_.3\?0]_&1‘53 S_oﬁwa_re Lab’_Vietn_ém‘-Co. Lid,_ . . : Vie_ma_'r'n':j_

Polaris Software Lab. antcd _ :
5.2 | {0tk 40 Ratio for Services : P: oduc(s) _J UK.
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SCIENDULITY

Terms And Conditions For The Issuance And Alloiment OF 7.75% Non-Convertible

Debentures By The Resulting Company

Intellect Design Arena Limited

Issuer
Instrurnent Secured, non-convertible fully paid up Debentures
Coupon Rate 7.75% per annum payable on redemption
Tenure/Maturity 90 (Ninety) days {rom the date of allotment
Face Value Rs.42/- (Rs. Rupees Forty Two Only) per Debenture
Market Lot 1 (One) Debenture or.as may be required by the Stock
_Exchanges
Quantum The maximum extent of the NCDs shall be limited to an
amount that will ensure compliance with the regulatory
approvals obtained including the requirement fo maintain the
minimum Jevel of public sharcholding under the hstmg
agleement p;oposed to be entered into wnh the Stock
Exchanges W1th whom 1ts sharcs are: to be hsted
“Redemption
Phys’ical_/Dem‘at
. Security
-Valué_tié:n o
The md:catwe ﬁguze for relatlve vaiuatmn is as per extant
.-gmdelmes viz., usxpg lie h{gher of .the’ past six month’
_average of past two week average sharc prlccs .
Listing- Upon thc 1ssuance and allotment of NCDS of the Resulting

Corppany in tetms. of Clause 17.3 above, the Resulfing
Company will take necessary steps including ﬁhng of
applications with such of the recognized stock cxchanges as
the Board of Directors of the Resulting Company may deem




54

fit, for the purpose of listing and trading of the NCDs of the
Resulting Company on the said recognized stock
m accordance with applicable law

exchanges,




The Hﬁm ble Th:Lru EANGA‘{ KISI—EAN I{AUL, n

'HITNESS,

| R DEPUTY REGIST mn{o 3}
{CERTIFIED TD BE R TRUE COPY/ /-

S,THE \%‘344-!0 DAY r::aF};’gpmmbc—:dzom..

SR S ' , GFFICER '
‘E*h Septembﬂr E.‘DDE.‘ the: RFngt‘-l‘.‘}" is. J_ssulng certl'fa.ed
af the Ort:iet‘ﬂwa:igments{DecreE in thls fcarmat.
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