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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
OFFICE OF THE REGIONAL DIRECTOR, SOUTH EAST REGION, HYDERABAD

3 Floor, Corporate Bhawan, Bandlaguda, Nagole, Tattiannaram, Hayat Nagar Mandal. Ranga
Reddy District, Hyderabad- 500 068, Telangana

Me ATellCP No 3R MSERVEAA-T1ZA3R20220 ':..j--'" ! Date 07 03,2022

‘;,-’EE‘QQE Frepaid Coean Senvicas Privale Limited,
301, It Floor, CSR Estate, Piot No.8, Sector 1,
HUDA Techno Enclave, Madhapur Main Road,
Hyderabad Rangareddi. Telangana-500081.

Sub: No.03Tel2022/5ec 233 of CA 2013/RD (SER) - In the matter of Scheme of Amalgamation
fited under Section 233 of the Companies Acl, 213 and the Ruies made there under
Magixo IRM Soiutions Private Limited (Transferor Company of Telangana) with Zaggle
Prepaid Ocean Services Private Limited (Transferse Company of Telangana) and their
respactive shareholders
Sir,

| am diracted to refer Lo the subject matter and to enclose herewith the confirmabon Order
of Scheme of Merger or Amalgamation in Form No CAA-12 {pursuant to Section 233 of the
Companies Act. and Rule 25(5) tha Companes [(Compromises, Arrangements and
Amalgamations) Hules 2016 dated 01.03 2022 along with (he copy of the approved scheme
Flease ensure that the Transferor Company and Transferee Company file the arder within 30
days from the date of receipt of this letter with the jurisdictional Registrar of Companies, as per
Rula 25(7) of the Companies {Compramises, Arrangemeants and Amalgamations) Rules, 2016,

Yours Tadiuly,

v N@r <
(P. ATCHUTHA RAMAIAH}
JOINT DIRECTOR
Olo RDISER), HYDERABAD

Copy for information & necessary action to:

-

The Registrar of Companies, Telangana, he is advised to make necessary entry regarding
merger of Transferor Company with Transferea Campany immediately after filing of INC-28.

2 Tne Official Liguidator, Ministry of Carporale Affairs, Telangana,

3 Maguwo IRM Selutions Private Limited, Plot No 87, Apparel Export Park, Gundlapochampalli,
Meadchal Malkaigin Dist., Hyderabad, Telangana- 501 401

_ cif e

{(P. ATCHUTHA RAMAIAH)
JOINT DIRECTOR
Ofo RD(SER), HYDERABAD



FORM NO.CAA-12
[Pursuant to Section 233 and rule 25(5]]
Hu;EiTelangauaHCP.Hu.ﬂMCM~11!2022!{5!]315EH|.FBE¢.233 of CA 2013
Filed in e-Form RD-1 vide SRN: T74603366 dated 28.01.2022
Confirmation Order of Scheme of Amalgamation
Between
Magixo TRM Solutions Private Limited
{Transferor Company of Telangana)
With
Zaggle Prepaid Ocean Services Private Limited

(Transferee Company of Telangana)

Pursuant to the provisions of Section 233 of the Companies Act, 2013, the
Scheme of amalgamation of Magixo IRM Solutions Private Limited [Transferor
Company of Telangana, having CIN: UT2200TG2010PTC066690] with Zaggle
Prepaid Ocean Services Private Limited {Transferce Company of Telangana having
CIN: U659099TG2011PTCOT4795) approved by their respective members and
creditors as required under section 233(1){b) and (d) of the Companies Act, 2013,
is hereby confirmed subject to the following conditions:

{11 That the Transferee Company shall pay the difference of fee and stamp duty
payabie on imcrease of quthorised capital after setting off fees paid by the
Transferor Company on its authorised capital prior te its merger with Transferee
Company in compliance with the provisions of Section 233 {11} of the Companies
Act, 2013 and

(2] Transferor Company and Transferee Company are required to pay the demands,

if any due to the Income Tax Authorities as and when due.

{3] The Transferor Company and Transferee Company shall ensure the statutory
compliances of all applicable laws and also on sanctioning of the present scheme,
the Companics shall not be absolved of any of their statutory liability in any

Manner.

{4 The scheme shall be effective from the appointed date i.e. 01.11.2021.

A copy of the approved scheme is attached to this order.

Encl: As above f,.i__ﬂ-{_,a,,{l;
(B. MOHANTY)

& 3 REGIONAL DIRECTOR
My St 1 (SOUTH EAST REGION)
Date: 01.03.2022 e




BEHEME OF ARRANGERENT
METWEEN

MG T SOLUTIDNR PRIVATE LIWITED
[("MEAGDED" or “Tranefieme Compay™)

ZAGGLE PREPAK] OCEAN BERYICEY PRWATE LIETED
("ZAGGLE" or “Trameferes Compuny™|

AHD

THER RESPECTNE SHARFHOLDERR
POR: AdILALGUARIA TION DF

MAGTED sl SO0 TIONS PIIVATE LIMTVED
PMAGDID® tr “Transforsr Compamy™}

WITH

ZAGGLE PREPAN DLEAN SEMVICER PRIVATE LINNTED
(“ZAGELE" or “Trameieroe Compery™}

UNDER SECTION 255 OF THE CORPANIED ACT, 2013 READ YRTH RULE 25 DF THE CCMFANTES
COMPROMIEES, ARRAHGEMENTS ANTH AMALGABKTICNS) RIILES, drie AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACY, 23 AND RULED FRAMED THIERIUNDER

Parte of tha Soheene:
1. Post 4 - Thie pert of Scheme contwirs Dofinfone, Capltal Struchurg of fa Transfaor Company and
Tranmlersd Coempany.

'3 Peat - Triss part of icherns desis with Amaigametion of the Tranaleir Ciimpany Wit the Trnelona
Compeny In sooordam with Seclion 233.of o Dempacios Ak, 2043,

3, Paut I - This ian of Schemi dauts with the Accoimiing Methodclogy adaptsd bor Tw Arsaigamadion.

4. Part IV - Thiz part of Schere eonkinE othar (Eme and conalis bpplieatie o e scheme.
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STHEME OF ARRANGEMENT

MAGED IRM SLUTIONS PHIVATE LARTED

A A overview oF Belreme of Artsrepithent
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gt R Sotytlons Privee Limited ("Tersferor Company”) Thia Zaggie Prapaid Oanan Garvices
Priveie Lirited ["Tronsfene: Compar™).

The Teansiaey Company b a wholly cened subeldiery of the Trahelonss Coffigity, hénds, in
ponakierclion the Tonsires Cormpany wif nat kvoe sy shetes indet o Gobetvie of Amarpsment.
T axising holfey oF Tramsfores Conmany in Teangfacor Daopaey pobs canosfind pursuant & e

Schrwne of Arangetnt.
n addtion, thie Schoma of Amungomant aie prtivkles: for pachiin o maliafy Sondssukstal o
Dithraricr IntegEnaiy CONMTNNT hermeftn
For Magho i Sokstions Pyl Ltd
Far Tagle Proginld Otaom Servicos Py, 141
N Phaga 1'7_‘;,, SREGTON

Dhrantr 2

=i

\-




B. Batkgmod st Divictplon oF Coinpisies

1. Segitec (RW Soluons Frivill | it the Tramsdenr Company was oomparsed undae the
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The mwependent coscations of Tw Transberor Company and the Transfame Company leeds o
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oot ket dele ony of e W oF provitions of the Scheme em found or inferoiesd to ba
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GENERAL PROVIEIONS
1, Bedniticns
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11, “Act’ maane the Companias Act, 2043 or the Cotripenies Act, 1055 (o the exieve spplioabie)
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Tixe At 1561 ;
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Companies,
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T8 "Lew® o ‘Aggiicabin Lo iockeies ol spplicalis statubmy, snscimends, Acts of Teghetae o
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TR N WIKowmONr OF 1 Tramsiorer Cexnpacy or £ which the Tranadavr Company b
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Fetciters Amount
— o
Aifioriced Shame Coplel e
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Hapslrvess arvd Unchee tikdng of Themsiecor Compeny chall stand temsfemad e end e vasted In or
ba daamed o bave boon Samiertad o, and wectod in te ‘Tordems Compeery without sy
Aather dond or wat togeiher with #f B pirpertes, sesats, rghta, benafis s inkae Benn,
mabjact 1 tha endsing cherpee fhaesin in faveur of benics and fnancisl Inosliemons, e e casa

may be 50 a8 £ Ewcarme a0 end Som e Appolited Date, e oatate, ssaels, Dwvesimens,
rights, Ffle s] inkycosts of the Trararieme Compeny, In B oliowing monne:

. Transfar of Awssla

6,1, With affect troo e Appetnied Tiete- s upon Ihe Behiomes hacoming effeclve il msinberahipsy,
ooncos, fenchisas, righis, priviieges, pomits, quotes, righis, sntSsvemts, Elotmacis,
appioveis, corpenty, congineking, frecda Mk Rowoest Inclucdng ppioation for rgisastion of
e mprk, ekends | copydiphls mnd faed right 1o e aakabie B>t Trooskeroy Gompsny aa
an tha Appolried Dan of acy which mey be Exkan ol the Appoinked Date but M the ERechio

Pk, mialf gt trasncliarod &t Trensieree Compary without ey further stnament, deed, or
At or paynent of any Baritier S, ofoivie or sacriies

82 Wit e fem e Apcoinked Disde and upor e Sohetre beosing atfectiva al Contiflosts of
Faghutraticns: mt wastalin Wit T Tossiero: Sontainy oe n Appobniad Date or amy which
may ba fekan by tha Transiwor Campany aflar Twe Apnoimiad Debe b ) tey Efottve: Nate
shioll gest terwiiitint fo-the Tompedianee Cornparty withood ey further Insument, ceed, o act or
paymant of aivy Further fos, shargs o sy,

A SAly alfent fem the Appcinied Deds and opan the Sotwmik baoorriing effective all the zisats of
vt Tranitheow Catopetey ¢ 2w mosobls It cotuve ncludiog Bt not Tralied o etook of goods,
o mtivial welliabie I T palrked ¢ chioposit Apocown Mactores, sty debions, fvaeiments,
plote and equipments, sutconding fanc and Sdvindes, gumnos oialmo, edvandg ber,
Minkrum Altemete T (MAT) sek-off tghls. freepait tede, ki Sabiiftes, CENVAT AAT
oodBs JART apaclite, §f any raoovarable n cash or In Wnd or or vaioge 1o be peosiyee], haank
bafanted Wil depostis, I wry with tha Governmant, Semi-Gommmart, kosl wic othar
anthrvitem md Soudion, custiomans and cther pemons or any nher Benets cthaostee capaldes of
warweter by playsiced delny woid et tavaferedt by physicl delvery only and el Liher sciols
W WUl gt peinsfersin by endnrsiament s dedivery by vesting end raoorcabls pursst
o iz Schama, chill atsind veeind T the Trarsforoe Sormbeny  ad £hall bacoma e propbity
of end e indagral past of the Trtaisrt Corpely withiie any Kishar neniment, deed or st
or paytoart of amy further led, chare or-ssourbies

B4 Wih pllect from e Appaliterd Dele atdd upon e Scme beocring sifective o iacarnonsa)
proparties of the Tranelkeor Canpany &3 by Appdumied Dato o amy which ooy ber taken afler
Bt Appalnbad Dot it 1 ths Effesfiva Dxte, wheafl got trardaited i tha Trhstense Compant
Wikl aow hirerinetument, deed or Bot-or pey et of eary Gitfer foe, S or e

EE Wih effedt fom Do Appoinbed Date trxd upet thl Soharme banstring efisiifes. alf nrhavatio
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the Trarsfamr Company, westnar eohoid of owitnld serd 2y dooumonts of &, rghte shd
cxpannts i rekidby el shell stand tonskersd 1o ond be veskod It T Treamsfres
Coropany, withaut any by ksbieent, deod of scl of paytnent of any furiher lee, oharge o
socctiies althar by e Trageleoor Baimpiary or e Transherss Company. Lpon this Scherhe
baccmitrg effactice, the ¥ie 1 smxh poperties ehall be dosmed v have been mutied and
mosagricod sa that of the Trateloroea Comgny and te mars Ring therec! with the eppropiole
ragistna o sth-ragiain of with the releaot povommmant guBTely sfell ifios as e of
cottinking K will Fee Trmtoltes Comparty B ehall b coneilyiae s g goEme) 2iriation
arw] ankmPbaiton ek, Tee Taoaiaoe Compay shall wbssgient o Schame bananing
aliaciire by antified i the delivary and pocsecsion of aff scurmnts of it 0 Tooh Inmoviibio
pmpaly in #ds ragart it in Barsby il ot ofl #: right, tilk ond irensd of the Treetorr
Gompary in ony joasehold proporfies sl without mhy Arfer mot, Inarament or deed, [
Soatad (1 orbm Seemiac Xy v binaey viistee! i1 e Teanelonee Dompany,

A  WEh el famn e Appsinisd Dok T Tisewloms Qompanry shall e entified o aasrcien &l
rights and priviisges e ba febls i pey grmund rant, totes arad HEAN ablgations, in mialion o
of pppicabie o such mreovally properfes. The mubsiordaubetihdion of tha Me © Ha
wodwahls propactiss sitall be mysie and duly recanded b ter oane of He Trenslees
Dompany by the wppropise ssthoties powant o 3w sanotion of e Scteme by the
Ragional (hexcky (Cartral Gosanmman and Ta Schoma beanmning offeciive N aocondants
with the bemcs bameci.

BT  Wilith mffect Yoo the Appolnted Daln and upon the Scherme becoming sffeciive, sl coniracts,
deeds, boncds, agresmerms, sohemen, acmgemacts sxl o freinbeiints of whstaoawer
nalzig i relation \o the Troaneiemr Company 0 which e Traneloor Compeaiy' & a padty or 30
khe bonefl of which the Tamwledor Company may o aligie, ard whict se wnbaicliing o
harding aflsct oy etidy duskors Hhw Bifeciive Dab, shal B in full force and ellsohagadne or in
Eovtaar of e Travsferss Domparny wnd miy b arforood i fully and effectully ex X, Inclasd
¥ Tranaforor Cormpety, The Thirserss Tompany hae baen o perty orbentficiary or obigod
heiul,

W& W elect o Bwe Appoinked Tt and ypon w Scheme beanring effective, S0 paamiis,
quatas, sights, sniiSamacis, Sonnimae incloding Hxms reiiing 1o mdamado, tncios, pelonds,
bapvrights, pridiegea, soflwars, powers, Tooliliaa of ovy kind and doecription of ehratrayar
il in TelEfion 1o the Teaanr Campany io wihich the Tranfear Compary i the pary of 1o
the banolt of witch e Tracatona Compeey sy be efighis st which ara sobalsiing or
hvicy) wifot immodizisly bafore tha Efeclive Data, shall be sevkirosdblo-ob fily ot alioptaly
e T, theid of the Trwisfrsr Tompacy, tha Treosforss Soopeng bad boon m parfy or

benalichary or cbile e,

%5, Wi sifect from the Apoainied Dess 2nd ot the Sciwens teooming ofeclve; sy sladulony
Eanass no-chjeclion axificckis, permissioll oF Spprawsic of eorcers nugind & coery on
opanalioas of Tha Transfons: Coopany of grdded io e Traneferol SNy Ahall it v
i s tanstered tn the Tiaimforse Compeny withont fudher wct or dood, Bnd shal b
spcroposkoly Transfemed o aewighed by the statitory miboeBes concemed therewth in Bvar
of I Traneforsa Comiody weim ha vesting of tha Tranefaor Company husinastse. and
Dodertaldnga pumtar 3 this Schecs., Tha beneit of of sietukay wrd ragoletry parissiie,
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opmasale requined ko iy oo Bw operstons of the Tramstomr Company shali vest n and
bex:zume mvalatie o e Twrilonss Corpany st o this Ssheae.

E10 VA sect ftvm G Appolnied Dets s uiion the Bohamn Bedgining sffoctive, & mator
welilin of ey destripiiver whxdsowwar of e T Compary shall clamd transdemed ko
¥ b vasbed () B ‘Tonalarne Botopatiy, wnd T sppropiias overneenial wed Ragiiration
Authcriting shel &bl the paipe of S Traoefaoe Company W plece of B Tranaferor
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1. Tromedir of Linb3iion

81 Wik nifict ftom tha Appoiober Dase I Opxt it Sobeme beooming efectiva, Bl dahts,
Bedllitien  coirpingen? bl dulies, snd obligefons. somred end oneamEed, whelor
prowicied for or al i e booios of sccerints or-gheaionad By - el siwets of e Tranaemr
Comparty, shall ba desmad > ba Tw debls, BebiSe, confingant BablRes. JUBes and
chiigations of the Torsineas Company. Futher tha! & sicll nol be oacemiry 1 obtaln the
el wf Ay thind peaty o ofhar permon wha i B perty 10 KTy GORITEC! OF ETSngRont by
wirkim of whioh such debis, lebiftcs, dutles st obiigerdions leva ericen in ovder o ghve o] 10
e pronciaicen of e cinima.

B? Winul prejudicy o e gAYy of The previky srintalnnd hevein, all bane malsed oiiar the
Appoiried Db buf BN e Efectioe Db and Badilties rexred by the Trawfam: Comparsy
wiir the Appciobe] Dale bt W e Effocive Dade Sor e eperabots shell b demied §o e
Fal of e Teoslerss Company. Whers sny louz, IebiRfes and chigafiors of any o tha
Transiomr Dompeny oo or afer the Appoinled Dais s baon disshargaed by e Transfizor
Orappany ofter the Apcoirtsd Daie bul balors #ho Effective Cie, such disokage shad be
deshviie! 0 have bestt disvherped by the Tonslenor Compeny £ and o behalf of the

TFrarmiacey Somrpany,

5.3 Tha boweaier and vesting of thée anfins businee = Weketakiog of Tax Tranatonor Compeny 25
aincweaid, £hall be attbject 7 e exking securtias, charges-and morgagss. H ey, aubeletog,
Sver tr B tespant of Sha propisity snd seehs or sy ot Bekoof of ths Tranefancr Company, S
tEw o Trniry ik

Praided et it securies, chargas wnd margages f any sibiing) ovetr ed by Pespect of
the et theria!, of the: Trambama Company shall condintes with regect i such sescis of port
varotf aod His Bnheme shall not tpaatle o aokarge auoh sapciiies, ahwrpgas oF morkgges 1o
e ol o intank et such securffies, charpe and movigecres airall ek trdand rbe deemaed 1o
o, 10 Ry of the offrer mssels of the Transionor Compeny veobed by e Tronslence

Company pususnd o the: Schama.

Pecuioed Ay that Tis Sohema that not checels ¥ enlope Se seauy o ary ken, depostt
of rity orestaet by o Trenetrcr Compiny which shal vist i this Transkae Sorpany by
virium of e anwigsoaton of the Tmrskir: Gompany wilh e Towateres Company wnd
Thavicinne Gonparsy Bhal not he oiliged % orasks any hather oe ackdilonad security frare

aiter fha prrEigamation hes hecnms sparatve. sort g Gigtunates PYL LLt:

Fan Zaggghe: Prapald Topcm Services Pt Lid. L

N Pracs oy amereR
e *w.:fgi.(m

t!




€4 The Yranejleoos Compuey wil, &t any tiwe after ¥m Ooming Init sfect of Dig Schame in
acordanos Wi T provieions hanest I 20 rquisd antsr ey law oF ofenvics, sneuds
dedds of comfirnaficn of otk wiifiigs of srangemmn with &ny pardy ko any coriedt o
arangEmenty In neefion o B Trarafeta” Compeny © which e Transforor Company is &
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on balpl! of Bee Taodhew Company seel o oany SOF o porforn all such Srmedier or
cnplicnc vofacred to shiovech part oF the Transidr Cormpeny.
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Yepmednor Company La. e oo chigationy sheld sl dlochaged and thees shall be no
Bnbifty i thel teshesll i s far B Wiy BARFERRE, CHPAMiiRaS OF ten el by the Tracsfenor
Gotrpary and hald by the Toansdatet Compamy sixd vice verea s conoemasd, fu xame e,
wrdhach ot O Srariafatred by the ‘Tranaleresy Cortpany, sf sy Gme price fo ha Bifecihve Das,
sarvd canceled and shall hive o forther offect.

Lagal Procesdings

7.5 Vilth eficd S e Appoiniied Diota, dw Tnemferss Companty shedl e e bonden and fhis
beewmeefity oof oy gl Or olfvar prGoondlings: inliiated by or against the Thenskeror GOy,

Prowide] trowavir, mll Ingal, cimdsiriralive and offter procesdings of shateswvnr ature by or
Boinot e Trenafeay Cormpty pancing th ey G or baloie Sty sathedty, Jociolal, quasd
|l or sdiminEibiafivh, sivy- acjuialing sthorfly andior afaing after e Anptinked Data apd
rlotieg i it Tionafonor Gompany' of R prcpatten oty Babiifes, dufiee, snd obfigaiions
shad fe cotdoved and 7 or endoreed uni? the Efieciive dole by or against the. Trmsfamr
Corpary and dom e Biecie Deig, shell be cortouad and smiorosd by or egakmst the
Trarmires Compwy In the same mamer e b i damie sslent o wookE or might hewa been
surtiimeed and enforcesd by o againet the Trnsferne Gompeny.

72 I oy sk apowl of other proceedings of witskser noture by or againgt the Tronsfercr
Cannpeny e pondi, $owame shell not ghais. ba decontied of bt wny way be pejudickaly
atiwcind by nesgon allhe banchr of the' Tranelimr Campany’ Basiness. apd undertakings or of
amythinig cortteinen] In thik Schams bot 1 proteadings mey bo shalinuad, pEooortad end
erfamnd by o aguiist T Trensfues Dompxaoy in tha v nuinnes snd t this s extend s
Fwos] of mighf have basi oootnued, proseoiied and Brftroed by or agaiost the Tronakeror
Cuimpany ax Fthis Sehane had not baon mbike.
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O acciomenos of the Effocthe Dede, &l pamons thd s srmpioyecd se pocnacet! Smpkeysel by-the
Tranchacor Company immedialely bolore much dube shwdl become empioyees of e Tramsfeces

with tha banedt of cortitn ¥y of sarvics D e dartis dihd Gtblivhs & wats applcibie fo
Fuch sapiores of the. Treefame Suttpry Drimedizkaly priortd stch gk wod withat eny bregk
o Fiefrpton OF eodce. Thene dml be no tetenchoent of T pamanent smproroos of the
Trahetoror Company of o the Axjrciided Dt el ot 0o EReciive Date by vire of e Sowame.
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o by T Trensderor Compeny wih any Iedonemnpioyas Barmid. Wlth regand o Providant Fumd,
Gratolty Fund, Svparanusiion Soail of sy ofher specil fund or cbiigafian Grmted or axietng for the
Lanadl of such ecioyees: of b Trrwlon: Corrpaty Upon comwmenes of te Eflaotivs Dicte, e
Tranuiorna Comycry Wl e st for the Trastsror Conmeny, lor all puasem whaisoeyer
mhhmhthmwmhmmumﬂ
tich sohomes: or famds it S rasgciive ol desds or obior dacuments. The Axiing Provident
Fond, Gratufly Fund and Sxerhamion Fund o chigatione, i amy, coeated by The Tranefercr

2 Tostion sl DRy Bieliene

BT WV miiaet Srom: the Appoinied Daie, 1 e profts o Hoome soejing o ikdng o the Transteror
Kioinpany, #nd afl sxpendiye o keoss mrising or Incieied by the Traoskeror Company shal?
for wl piyposas, ba beated (nsialing ol keor, Fany, peld or ancring #n reapaot of any ot
mf e = b deevried %0 be: o #G0r0e o 1 poofile o Income o s The SRee may be,
spondiung o kg (ircioding boisa) of te: Trarekarse Comprsy. Moraver, e Transirs
Cratremrry il Do oeiilfied o ppvios i chabsdory ndterrn rbleling to mdinact b ke welae. feoxf
sexvion veyrixy, 35T sl wnd 10 clain efiindiorecls edfor set olf el el Usdee thi
ralavent mee fowands the tawtwectons eotored Bio by the Transenss Compeay e e
Tkt Crampeariy'whikdh mogy poour bobwoan the Appoinkid Dete end the Efscthve Dade, The
oghis o ki suniy ol in e saio fUGST reluns and 0 dalm mfohdaboadis ane
wrprwkly poaparyeyd iy Sreocer ol the Traneienie. Compay .-

02 LUpan the Schame besoming #flackva, tha Trasiscor Exrmpanny #nd G Trahefores Compeny
shall b antiBar], wiirever naceccary and pomcan? - e prosisions of thia Botiems, & Me ér
Sarouie el Snancial Statertanly, b fellats, By decduclion alsoltte aariiontss, o deduction
at sturoe mbane, end ciher Eafutey metens, and shall beve the right 3o claiv refunds,
inchrirvagr iive e, ekl R o Ikt Adbaripate Ty, ooty Sawisnd of owsne ] v i
precbyon, dapicliyw, Lo holidey banafia dedictiors or ory o cnadbe i J or sk o oF
ml genoviis 5l by the Treasherr Congagy of e Toarsiorso Company under the melevant
T relafing o Inoomes T, Ve Added Tax, Bardos T, Caniral Salés Tex, Goods and
aorvice Tax or ey other Bog ma may be requinid senmtiqment b the Impkasentalion of the
Bawna.. o acconderoes wilh the Central Goddi ardd Banvites TiC{CEST) Rulol, 2017, an aw
previnnt on the Bfecive Daln, the unudfibed trecite retadng 1o exciso GU00RSoNAGD tae
peik] G0 Tnpuyta § onpital gocss J Input services, 38T iyfng In the nanune of e wslkeckeiing of
e Tisnsfaror -Company shall be permitted to ba el tn tha ot of the, Trenshrea
Compary, 86 T ol much Unuitatd crodits e ling 1o the sacaant of the Tridects Conpeeny.
The Tt Covisry ahall be atobrdingly ofited 1o G5t off 5 Such Dmeiiead credts
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Fesdicma iy tha abwiuiory nelarvie e i Slelin roRsnds, scYEnce G CRedEN andvwor ot OIT e oo
Rkt o sotpressly virontod,

A4 K is ceponeely Claelis] Shet willls wfiect fom the Apisinks Dite, ot ey peyable by e
Triinsdinter Dompmey iniuling 8 o ony mifasds of-eo clabm™ TIS Cariiemieg shat 154 st
W T Wby of rolucdecleine! TOS Coniicaten s 0w cowe may ba of ha Tomalwes
Compacy. Wihout prafodicn ko e famgoing, & s oleiied that T0XS cped TOS oardtoie:
which ar periediifg i inooga patating n undertakitg of e Frwnelemr Company partoirting b
e nerdod o #0d efier e Appoinied Dok xhall il sey forther oot o dind be s st
traneiarod > e Tomsiees Comgmusy, 1 furthot clariied Tt sdvaroe b pad by e
Trmsioror Company towardy diechping B necnt o kabilty parbaining 4o the Icome
smned durhi the paifnd pHor W B Appoinked et shall balong o el be oonsidensd
axhvanos tax pald by By Tratlores Cormpey. Further, & slec clarifisd that aconce: toc pald
by tha Trrzhent Doy Kol dicchaging B kaome faoc lebity persining 1o e
PoDine 0w oo oid lins e Appoinisd Dok 2nd 11p o e Effective Do, i on iv o £
twx Bty v in rellion & S wxlorddng of the: Traoalarar Sorgenry shall upon e saholon
of i Schama, wifliont sy kirbar st or doerd by and wiand ansfamad 4 sexd shall be to tha
Dbk of they TratFema Cormgpny.

95 Froe the Efacive Dale sod W voch Sma a3 the nama of the Trmelrss Compang woulkd ged
andord 45 S Heount holter n apact of &l e bank Bocnint: and tomak soonorts. of B
Tramdsme Compacy in fvs nevrant banCeDs Booke md rcomde, the Tramdonss Compamy
shall be anfited to opecaly e henkidemet accounts of the Tremeiaor Company 1 i
B:Iﬂﬂl'ﬂrlﬂ

6.5 Sinos-each of the permitdons, apperialis, CONMNTES, RAFCIGNY, (i nislons, Wponki fasaveions,
it ctreedens sl pther mithodeationy of tha Trensforor Compamy sholl glans
Trartforned by the: Ondar of fm Bagianel Direnlor &0 Tha Traoalersa Company, e Transiene.
Compary shll Be e et irfimalions, For fhe necord of ey shiricny autidfes who shall
ke them o e, st &y the vesfing Diziars of the seinctioning Raginal Discky’ (Cealral
L),

B.F. Tha reachtions, if my, of tha Trmneforcr Comperny which we vefd and sobelefing on te
Paciive Oeie, shal oontinue o be iauid st eobilsiing sod he oongidensd o mechitions of tha
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0. Cinduot of Bosfreey
0.4 \With it fromr the Appoinied Dsts mtd i Fa Schame oo ints sfect

L1 The Transbisr QScmeany shel be desmed 10 0Ny m all B bosiness wmd st &nd
Mand posestsned of Ix poperfies oo acosly Tor amd on meound of G I et for the
Translerse Company snd &l the profts scnung o the Tratetiame Company and a1 foes
thaitace of gl or Insaess Arlaing o Inouted by i shall, for al pavpomss, be etnd s and
Mhummwmmmmmmmmm.

1012 The Transieeor Compy whal sty n o Lusinaes Wit reesomsble Migeace ard It te
T manner gyt 1kl boen dolng hitherin, ered e Trnslnoer Coergany shall nol st
o mbgedialy svond Ir beinesy Bespl wih the conourncs of e Tistisferss
Compay.

01 The Traierr Coopeny cfiad not, withouf G ayitie: coboxmnce of e Tanskaros
Coapary, wlisouln, chirgs o pcitnber any of s propedios ssopt i thir tirdinery coume
of kv oF putsuant o any prcemisting obligation undertuien ior io the dals of
mocpiange of fhe Scheni by i Boarg of Clacioos of tha Transkerr Compsry, as the
cume My be.

M4 T Tissdanr Company sl not vary o ARar, sxoet In the ordinary courss of i
bosineg o purpuant b oy pre-mdeling chigaton undedslen prior 12 e date of
sacapiance of Te Schnw Ly e Botxt of Direstons of tha Transtsrr Cotryary, the eme
A coniilinhd, o eergllytient of ey OF s employess, new il i concuds setiement with
ay ookn o b srpiogecs soctpt Wil fa witien concueas of e Tratsienee
Cormpay.

4G, Nh wiect Bomt the Appoied Dide, sfl Weldx Jabiiies, cofios =nd obiigalions of the
Tranalerar Company & of B cicss of BiSiness o the date preceding the Appointed
Diatw, whethter or nat provided in ek bocks snd of Tebes which adse ar socrue on of
afir the Appoinked Drate shall be desnmd 1 ba B dabite, Tahiltten, dulies ead, ohigations
of fvo Tranalone Compary'.

RE U the B ook Tilo sffect, e ‘Transierse Compety shsll aommence aod oy
" on and st be mahorkind e cormy on fhe bucinoes caryied on by the Traoshenor Compary.

WA  For B purpoie of g Hfect 10 e vsating Ordar rassor] unkar Sacions 230 of the
Corrprmigm. dof, 2013 pd Hifle 2% of tha Compenies (Udtmpewnlys, Atmengeomat and
Aromigarredir), Pules, 2048 th respert of tils Scheme by Be Faglonal Tector {Gentral
Grwergirenal), B Trepsherss Company sheil. g any #m2 poooen? o B Orders on thiy
Sohime, Ba entied © get the racord of i hangs 1 Ha: lagel Sght(s) Dpon The vwating of
the Treslaror Coeepny mednest el ondertekdngs in secvnianze with the prvigans of
Eaclion J1% of e Companles Aot 2013, The Transleros Company ehall ba suthorized o
uxociis 2ny plaadings: spofioatiors, knns ofc 22 are reqguinad o remous ey dificuitics
mnd carny ool e formalias or oomplamca @6 s necessy or e kplamontetion of fhis

Hhwimn,
16 For Megino [FM Sclutions Pvt, Lid. -
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PARTAH
CONSRLERETICN & ADGOUNTING TREATMENT
1. Comdbdorstion

L Upon the Sohww commipg Ml effumt, il wquolty shares of e Thiwsiwor Compwny bl by e
Toarwditos Gompany (0¥ dpsly’ or teough nowieey) shall sband cananle wihout any
further apgicslion, oot or dowd. 1 I cefBed it no now chwses shall b i o peryiment
rmde I tixh whatsoswsr by ho Tronalema Compary i et of shkiee. of e Tracsfenor

i Upon coming o ofisck of thie Bohne, the sham owdicatss of $a Treneforor Comgany In
retaicn o B shacsey fedd By the Tl Company, sheaf, wihool sny further appbertion,
Bk, WsEument or dead, be deariad iy hove hean suttiratieally vancelier] and be of no pffact
without ey necesfly of then being samdernd,

2. Increare in Avthonbeed S Capltal of the Transferes Compamy

L Upon 4w Scherw becrainitg afocire, the Anthorkad Sham Capltal of the Tanafam:
Compuny bl ba desrned (o ba sdded 4o i Authorized Shis Capiinl of the Transknes
Compery witxpd ey huther 5, daed or procedume, Surnalfios or oyt of Bt stamp duty
#hd rogiairalion Ress. Thi- Face Velta of aquly dvies sitd famsin eeme. g5 ot of e
Trawrskerme Conyortay sticr incraans of the Authortzed Copffl.

£ Lpon coming ek effact of the Sohrs, B Authoresd Sham Cepitel of the Transfarrs
Compesy 2hell ba chifbiied] fopather with tha Authorised Shane Capltal of tha Trarsfinoes
Company without sty Turthor act, Sesd or iIneFrarmant s folowic

The mnttvuirad siwwe mapiinl of tha Compeery 9 RS 10274805 [Rapess Five Crores Ten
Luidw Thivty Gewon Thcusand Eight Hurdred Pty Five Ooly) compriting Spilty Bhane: Caplia
of RaZ 43 B0 000 (Rapoas Two Crones Fordy Two Lakher Filty Tt Thouwosed Onily} diviciiad
ot 2425200 [Twanly Four Lakhe: Twarly Fiva Thovsand Twn Hundred) Equily Ghame of
By 1C soch, awl Proferencs Stree Capitel of Fa2, 47,586,850 [Two Crore Fody Seven Lokhe
Eigisly Five Thousand Eight Hundned ity Pl Orily) @ivided inka 1,03,400 (O Lakh Threw
Thoysand Four Hunded Minedy) Class A Cumutative Gompukeodly Carverfble Participaing
Prefensnca Ghama [Class A CCLPPS) of RecZ25.00 (Ropess Twer Hundeed Ty Mine and
Paish Ry Only] aaoh and Prifaracos Shans Caplial of Fe.20,00,000 {Fipess Trmty Lakhe
Only} dvided itio 200,000 [Twe Likha) fkos B Oomobstive Comipotesoly Comverdtie
ParBcipating Preference Shams (Cinss B GCCRPS) of Re 40 (Ropess Ton Oy} sach.
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2 Mnﬂﬁmﬂmmum-mw A vt
Memosndom of the Transforss Cespany . o

a1

Mh%“ﬂmwmmﬁwm“ﬂmmwm
Tremdents Corfipery and rbeMhwiandiog snything containad in Section 13 &nd 51 o

rexioreyBod &3 R 207,05 80 (Rupsos Twa Ciires Stdy Seven Lakhs Egivy P Thisl i
Elght Hundrgdd Rty mmmmmmmm Eigit Thousand
MWMM“ﬁmﬂhmﬂh1ﬁLmﬂmmm.mﬂv
mumummmmwmmu#m
hhmﬂ]mmMmmmmmmmuﬂh
nveibod by IQNGHing an amaumtof R 5 Ear e prpions of tounding off

Lren coming It effact of the Schema and chbiing of S Authorboad Shae Capits! of e
Trsheleror Coqpmry we par Clauss 2 of PastA] of S Sohers i the Transdese Company and
hmmﬂﬂhmmmﬂhﬂmﬂmuumm
A1 of Partdi of thr Eqhywym. Clause V' of the Memomndun of Amcoctetion sw Article 4 of
MEMﬂhmwmm“mﬂ.ﬂnﬂm
Instzmmnt b suibwctibied ranacvely 2e nlows

V. Tha metheaind wioie capiial of the Compony i RES, 10,87 850 (Rupees Five [noree Ten
Leskha Tty Sawmh Thooesnd Ejght Husdned Fiftty Ooly) dhvides Sl 841,09, 785 (Fify Cine
Lakiy Threa Thousatwl Sevan Hundred Eghly Ple) Fouly Bhares of e, 10 sach with 7
POl 0 brfeams of tadics the caplal of fuy smpshy and b divids B shame i e
cpfial for me being nin ceverl classes and @ otisch therets respacively stch
prafevatitial of Wedal dgids, pviiepee or oondiions & MGy be celermied by of In
wcortence with fhis reguiesions: of e oy e 10 vary, Todily or shgie sty much
_ rigts, privisges or concfiticne subiact b the pmytsions of e Comfeinies Act, 242"

“4, The eutherisd stvg oapinl of the Behpary s b, 1L37. 550 {Ropeos Fivs Orores Ten
Lokhe Thirty Sevan Thousand Sght Hundned Pty Sniv) dividad ng 51,60, 785 -ty One
Lakn: Throd Thoueand @aven Himdred Ekgiry Fa) Bty St of Ry, 10.{Rupses Ten
nly).. Thee: Company may Meiees o e fve coeplial acd dhvice e e B i otpfsl
forr The G Doy inio weversl clesoas and stinsh thareds repoctively such profsmntisl,
ouitfod or spgail righie, piveges o cohdilena (b sloh femar ws e Company may

daem fit from e to $me.” _
mmmwmu;
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4 Amsedaent to fm Objast Clumms of Wi ibewormmiv of Assoctaiion of fhe Transferoy

a1 WValth pfiect oo ther Apipcinied Dol wvf upon #h Bohmoa beaoming operstive, Claese 10 of the
m#m#nmﬂnmﬂmmmWﬂt
MNMHMMMWHMMHWE
pmuhhuullnmlhlmmmwmm#mﬂnm the Busin: wof e of
ﬂnmmmmmﬂhmuhﬂ-iﬂammmmmnmh
be suliivient for the parpowesr of efibcting this atkaafion to B objact clmse of e Mamommdur
of Aaskrintion and o further menifion(s) under Saclion 13 et any offor applostés provisions
f theLompanies Act 243, would bis required i b sopesisly passsd,

42 In Gl il {A) of thil Wemcnandum of Asociption of the Tranokerss Comgany, & new Sub-
Czizen Mo, 3 shall ba insarind 4 e 2 v

& To oy 00 the Duskes of uying, ading, comomment, disti¥wiing, metgiing, spociog
m.mmmmm.mwmmh
Wmm-ﬂmaummwmmmm
ok of &y kubsiance, eliher i slorsinonks mode o gytiond moda,

43 The Trwrderpe Company wil Ha smended copy of Mermcandarn of Asoooilion with e
roncarmed Pegisrar of Companias eiong wilt the omer of the. Rugional Dimctor apreoving the
e,

4 Asrouriing Trestment for ARaDEmEtion

Lipih thes agmming frin eflert of this Schems, e arsipariaton ofthe Trarsfocr Company With The
Tearfores Corideiry slud ba aoameried: iy eccondance with the ponlsg methad of aocounting as
rEcribed ko the applicabin Accounding Blandarda nolifled ursdsr Bacfinn 133 of the Ac, end other
pilmcard poovislons of the Act read avith e ridos, pela thiemuridar ang cther Ganarplly Acoeyred
Avasounting Principhes It Incka, s rrary by smended from troe Yo e mach thet

51 The Tiemafame Compery shal, record Kl the ssits s fobiiles, incioding Resorves of the
‘Trasdaror Company vasbad In 1 puvkpenit (2 thie Schioine, #i thelr teagecius book valiee oo
Appeag In thie bk of Mis Trimclorey Compamy on o Appoink Dote, 'The keetty of the
s, of fhe Tronsionor Company & B dodent powslble shafl be peaennod and they shell
appodr b e Breancial otatoieits of tha Thehslecss Comgsany &7 B o o sod sinser o
witich bew arpear ki tha firasciel daleimemta of e Tranedomr Company, poor io this Sohang
baing mads silactive.
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s.ﬂmmmmdmnmmwmmmmm
conficfry aterimfing pollles, u owliorm sooownting policy shalt e adopted by L Tranelkwoe
Compary fnliowing the aheigeralion. Tre affacl on e fnuncls striomants of any chango &
Amiaxiting poloine xhall be degrind I aonondence wih epplcabh Azzouirting Standard E, "Prio
Prriod ond Exrneciiiy ik and changes i soosunting polkdeg,

% Imvesstment, 0 the sty shirs: gt o I Tiansfonr Corrperty o appearinyg bn the bocks of
acccamiy of the Trardenss Compeny, shall stind oancefled and Sxwg chedl ba o Ruthar
otdigation / outstanding in tet Hehe!

E4 Tha ks il edvaros o paysibias or reostmbies of gay kind, el nteres, 1f gy betses the
Trwwkitor Company 8oyl e Tionafiires Compary, 35 eppaading in My respactiys Dook of
matanbirste 1 eian achproesd pricr i Efacitve D 3

0. Saving of snnckeded Thasesctisns

The ieasalor of plopattes ond Rabfifics and the canfiuance of proosedinge: by of agelnt the
ﬁmm‘mnmmauﬁdﬂmﬂmm
concludad by Bhe Trancisce Cofiimoy mn or belove Te Apooinksd Dalg wd eftor the Apgoinisd Detis
N tw Bitactivn Dioa, 10 the aid ored intpnt thos #he Trsdains Company scoopts and adopin of acts,
ey mnd Thivgps cnve ol executind by tha Transioroe Compelsy Tt respect Baywto e doos end
wuied by Trondforsas Comgsny in reape thenske s dive mnd etoacubad on vt of Rpsll

7. Disenioion of the Tremekemy: Compemy

Upcan Whek Sedymvey baivy) soni:tored! Sy & confirmation ordar vwwale by Fva Ceniral Sovemivent [Hhe
Fegoow Dirmoiy) uneiar Eanfons Z231 of B A ahd athar spopiicabls provisions of e At and
it 1o be Elfective Dale, the Tramwror Compony shel, without any further st or e, ahal
ol daxsad aihoc! WirEng dpoh-the PRection [,

Far Magixo R Botrtions Pyl Lid,
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PART ¥
OTHER PRARAGBIONS
1, Aprilcation To Ragional Dimakor

i1 ﬂummuﬂmdmmmmthﬂlﬂhﬂ
Dirmciat (Cinvtrs] Coserrprmmnl) of mbit Axindiation, urlor Suclion 233 and i appboabia
mwﬂhﬂwmm&mﬁmmmmm
Mtaigarmmiion Rufes, 2018, Yor wmicBoning the: Boherre wilfi such modfoations ax may be
el by The Bagionat Dimoior.

12 Our s Bchymrsn hektg agroed ko by the roqiiete majadties of wf the cicses of e membart

manonable dhijssird, wpply in ther Ragine? Meector {Cendml Governmiar), for saaatining He
mwmmwmmmuhhumm Febr 25 of the
Compantes: (Compnmomiee, Anshgement and Raicirnaiish] Rules, 2078, wnd for sach atter
Ciizs, 23 the 3aid Ragioral Tlhecty (Contml Grvammend] omay desm 3t lor carrping this
Schama inko wifiuc aid for diesollion of tha Trmeleror Compeny Wwhou! wiing-up.

2 Conmifoanty of Schnk
The: achams ks-ooteidonsl unon aid mibject fo ;

21 The cwervaiinsfhbscinn: of Ragithne of Comparios and Offictal Uspidstor in forms. of
Saltlon 298 of Fin A,

22 Tha Boheme befng sgmad &5 by the rogibde imajwity of membars and ool of tha
Traristomr Company Snd e Tremixioroe: Dorhoaln;

24 Tho Sdhomne being sppmesd by e Regknal Oicior foabtel Government) of Relpvac

24 Tha Corfimation Ondar of e Fiagional Dirsctor f{Ganira! Sowammment) eanciianing thix Scheme
bing fied with the Ragicirar of Companies having: [iriaicbon ovir fre Tramsforss Gompemy;

25 Allwther sancfions s approveis, £ Mey be tecuined by En, T mpnct of Erix Gcbama belng
ctiained,

B Bewifrallive or At oof S Soheme and Revocsifow of tha Sl

91 The Tnmslesd Compary and the Trnsforor Beampery by Bl mispeotive Boesd of Digxciom o
Buch o pegeon O Peraonl, A the feepeive Boand of Dbeciors may suthorkm, inchuding
iy Gommities or Syub-Commitine theresl, may males andior consent 10 20y modifications of
sradiomds b He Schams of 0 sy ooilioos or Emiebcor ot o Roghoms
CAnecinriRegpslrie-of Compalie! Officle Liquidastor arekéar obver suthodty may Samm 5 to dnect
or Impce or which may olfensise ba concidane] necossary Dr destrable Tha Tmsiaes
Cocrpery wod tha Teansieror Compacy, by thelr mepacive Boand of Dimcton:, o wuch otfisr
persn o persons, oF Da mepacis Board of Diects ooy authiodze, inciading

25 For Magixe B Solutions . Lig.
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32 Tha Trawiets Compeoy md b Tranifisres Compery ehall ba ot Mty o withdraw from this

33 muumﬂfwdh-ﬂmfmfmmmmquuamm
m-mmmmmmﬁwmmmmwm
Ragiora? Dimcior sbdéor cmar o oiders not being pesred &3 afFmokl Edior ihe Bchame
Exfing Io ba matis offeotve, this Schome shal) atand revormd, cancelnd 4 be of no sffsct ard
v et eviont, 0o rights s ¥staes whebsssvec shall acomg ko be hogmed btar s e
mwmummwmmmam
o SMOYDeE OF any cthar perken save wixl dmpt ¥, respact of any oct o desd done prior
Totwwin a5 by conbampiated herander or ae ¥ ey right, Labty or obligation wivich has arisan
wmmmwmmmmammmwmmh
excaripnce with the applicebie i ahd in soch came aach COFTPRTY Sl beicat B3 owerr oouts
unloss othareisa mubmly sgwad Fiier, te Beand f Dlreciors of the ‘Tramfeme Conyanmy
and the: Triraforee Company ahall be crtfied t reveios . cancel and discdam e Bolwne bo be
of b effact i such Borrds are of e view thit e coming (o effact of tha Schaime b ems of
the provisions of Eile BEcheewn o g of the deverup Ovdoy with Wy POy ootk Heyve
aivarsa inplicotion on sdiary of ha comparions.,

34 N ooy pork of fhis Schome is nied Flegal or kvakd by the Reglons! Dinesotr o omy afher
campelard aihorRy, or i (nerforoaatts unckr preeent or fufurs kiwe, Ben 2 2 the ention of
e perien D1t sutk: part shall be aeverablo owm $he retreinder of the Echame, and the
mmuumw.mmmhmnﬂmmmm-mmuwm
‘n became nustertally edveme to eny party, In which case the parSes shell sttempt ko brimg
abowt B modification i the Scheme, ga Wil fext pesane Tor the portes e banefits and
ohligetions of e Scheme, Inallding but nat lrited ks such part.

4. Opecathes Date of the Sclismes
Tha Sahere, slhouwgh el fiom e Appointed Cabs, shall by opevatie fom the Effectie: Gate.
. &. Binding Effect

Upa the Soheme becoming elfuctve, s sarme shall be nding on the Transferor Somparny and He
Trataferes Compeny &nel ol concemed pardes withgut smyrturthar s, tesd, imadisr or g

& Dowle, Chargse xrd Expanses _
Al ooetn, charges, fo09, bpms inotuding duties (nalng e stomp Suly, Tny, sppficatis In raliton
1o e Soheme], levies wad 0 ofver panatses, 1T an (arve o axpomsidy Sthaceise soresd) ariging
ool of or incwered 0 caming oot and fplementing the Byrns and: cogriiBovm o prvictos of ik
Schame and matken Inckiantd hersto shell be bome s paid by The Transtares Company.
- For-Magity it Bolutions Byt Lin.
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