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In the matter of;
SCHEME OF AMALGAMATION

BETWEEN
RightMatch Holdings Limited
Company registered under the
provisions of Companies Act, 1956
and having its registered office at:
[FFS Court, Bank Street,
Twenty-Eight, Cyber City,
Ebene- 72201. Transferor Company

AND

R Systems International Limited

Company registered under the

provisions of Companies Act, 1956

and having, its registered office at:

GF- 1-A, 6, Devika Tower,

Nehru Place, Delhi-110019. Transferee Company

Judgment delivered on: gl lgg /z 021
CORAM:

HON'BLE MEMBER (J) Mr. P.S.N PRASAD,
HON'BLE MEMBER (T) Dr. V.K. SUBBURAJ,

[For the Petitioner: Mr. Mahesh Aggarwal, Mr. Rajeev Kumar, Advs.
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For the RD/OL.: Ms Shankri Mishra, Proxy Counsel for Ms. Tania Sharma,
Advocate,

For the Income Tax Department: Mr. Deepak Anand, Mr. Vipul Aggarwal, Sr.
Standing Counsels.

ORDER
P.S.N PRASAD, HON’'BLE MEMBER (Judicial)

I. This joint petition filed by the Petitioner Companies under section 230 to
232 of the Companies Act, 2013 (“Act”) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and the
National Company Law Tribunal Rules, 2016 for the purpose of appreval of
the composite scheme of amalgamation (“Scheme”).

2. On perusal of record of this Tribunal in relation to the First motion joint
application filed by the petitioner companies bearing Application no.
CA(CAA) no. 48/ND/2019 and based on the repi'esentations made in the
joint application the petitioners were directed to convene meetings of all the
shareholders and creditors vide order dated 22.05.2020 read with order dated
29.05.2020 passed by this Bench.

3. Subsequently, the meetings as directed aforesaid were duly convened on
10.07.2020 and the Scheme was unanimously approved. The reports of the
Chairperson and Scrutinizer have been placed on record.

4. Subsequent to the meetings, as directed, this present Petition was filed. Vide
order dated 05.08.2020 the Petitioner Companies were direcled to carry out

the publication in the newspapers namely, ‘Business Standard’ (English,
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Delhi edition and Hindi, Delhi edition). In addition to the public notice,
notices of petition in terms of section 230(5) of the Companies Act, 2013
were directed to be served upon statutory authorities namely, Central
Government through Regional Director (Northern Region), Registrar of
Companies of National Capital Territory of Delhi and Haryana, Income Tax
authorities and other sectoral regulators.

5. 1t is seen from the records that the Petitioner Companies have filed
respective affidavits dated 21.10.2020 confirming compliance of the order
05.08.2020. A perusal of the affidavits disclose that the Petitioner
Companies have jointly served the notice of petition upon the office of
respective Income Tax Authorities, Registrar of Companies and Regional
Director and BSE. Further, the Petitioner Companies have effected the
newspaper publication as directed in the ‘Business Standard® (English, Delhi
edition and Hindi, Delhi edition) on, in relation to date of hearing on
24.09.2020. It is further affirmed in the affidavit that there is no other
sectoral regulator who may have significant bearing on the operations of the
Petitioner Companies.

6. The Regional Director has filed its report and observed that the transferce
company has field its Balance Sheet till 2018-19. Further it is stated that
pursuant to Rule 25A of the CAA rules a foreign company may be merged

with a company in India subject to obtaining approval of Reserve Bank of
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India. However, in terms of Rule 9 of Foreign Exchange Management
(Cross Border Merger) Regulations, 2018 the present Scheme comes within
the ambit of Deemed approval for ‘Cross Border Merger’. The Regional
Director has not raised any objection against the approval of the Scheme.

7. The Department of Income Tax has filed its report and submitted that there
are some pending liabilities and proceedings in respect of transferce
company and therefore it is prayed that approval of the Scheme may be
granted subject to the rights of Income Tax Departiment, to initiate or
continue proceedings, to recover any demand payable by transferee
company and to determine tax implications of the present scheme in
accordance with Income Tax Act, 1961. Similar observation has been made
in respect of transferor company. That apart no serious objection against the
sanctioning of the Scheme has been raised by the department.

8. Inview of the submission made by the Income Tax Department it is clarified
that there shall be no bar on the power of the Income tax Department for
initiation of proceedings and recovery of pending Income Tax dues,
including imposition of penalties etc as per in law.

G. It is pertinent to mention here that BSE through e-letter dated 01.09.2020
has observed that the petitioners have not complied with SEBI’S circular
dated 10.03.2017. In response to which the petitioners have filed an affidavit

dated 22.10.2020 and submiited that the petitioner companies have already
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submitted their documents and SEBI has already taken on record their
documents for compliance. This fact has been confirmed through letter dated
21.10.2020 sent by BSE.

10.1n the joint petition it has also been affirmed that no proceedings for
inspection, inquiry or investigation under the provisions of the Companies
Act, 2013 or under provisions of Companies Act, 1956 are pending against
the Petitioner Companies.

11.Certificates of respective Statutery auditors of both the petitioner
companies have been placed on record to the effect that Accounting
Treatiment proposed in the Scheme of Amalgamation is in conformity with
the Accounting Standard notified by the Central Government as specified
under the provisions of Section 133 of the Companies Act, 2013.

12.The shareholders of the petitioner companies are the best Judges of their
interest, fully conversant with market trends, and therefore, their decision
should not be interfered with by Tribunal for the reason that it is not a part
of judicial function to examine entreprencurial activities and their
commercial decisions. It is well settled that the Tribunal evaluating the
Scheme of which sanction is sought under Section 230-232 of the
Companies Act of 2013 will not ordinarily interfere with the corporate

decisions of companies approved by shareholders and creditors.
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to Section 232 of the Companies. Act, 2013, be transferred to
»a-nd- vest in the transferee company.

3. That all the liabilities and duties of the Transferor
Company, be transferred without fuyrther act or deed, to the
transferee eompany and accordingly the same shall, pursuant
to Section 232 of the Act, be trangferred to and become the
liabilities and duties of the transferee company; and

4. That all proceedings now pending by or against all the
Transferor Company; be continued by or against the transferee
company, and

5. That all the employees of the Transferor Company in
service, on the date immediately preceding the date on which
the scheme takes effect, i.e. the effective date shall become the
employees of the transferee company on such date without any
break or interruption in service and upon terms and condition
not less favorable than those subsisting in the concerned
Transferor Companies on the said daie,

6. That Petitioner companies shall within thirly days of the
date of the receipt of this order cause a certifled copy of this
order to be delivered to the Registrar of Companies for

registration and on such certified copy being so delivered to
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the Transferor Company shall be dissolved and the Registrar
of Companies shall place all documents relating to the
Transferor Companies registered with him on the file kept by
him in relation to the transferee company and the files relating
to all the petitioner companies shall be consolidated
accordingly; and

7. That any persén interested shall be at liberty 1o apply to
the Tribunal in the above matter for any directions that may be

necessary.

The petition stands disposed of in the above terms.

Let copy of the erder be served to the parties.

7 <y
(DR. V.K. SUBBURAJ) (P.S.N PRASAD)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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SCHEME OF AMALGAMATION .

BETWEEN

AND

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS ﬂ{M

PREAMBLE

(A) BACKGROUND AND DESCRIFTION OF COMPANIES WH ARE PARTIES TO
THE SCHEME

1, RightMatch Holdings Ltd. (‘RightMatch’) is a company incorporated on 10® April,
2000 in Mauritius with identification number C24307 and has its registered office at IFS
Court, Bank Street, Twenty Eight, Cyber City, Ebene- 72201, Mauritius. The principle
activity of the company is that of investment holding, Currently, RightMatch holds
investment in R Systems International Limited (‘R Systems’). The eatire share capital
and management control of RightMatch is with the promoters and promotex g.roup of

R Systems.

2. R Systems International Limited (hereinafter referred te as ‘R Systems' or ‘the
Company’), is a company incorporated on May 14, 1993 under the Companies Act,
1956 and has its Registered Office at GF-1-A, 6, Devika Tower, Nebru Place, Delhi-

110019. The c-mail id of R Systems is rsil@rsystems.com.

R Systems is engaged in providing IT and BPQ services. The equity sharcs of
R Systems arc presently listed on the National Stock Exchange of India Limited

(hereinafter called *NSE’) and the BSE Limited (hereinafter called ‘BSE'),

The Corporate Identity Number of R Systems is L74899DL1993PLC053579. Further,

the Permancnt Account Number of R Systems is AABCR9541B.

' CERTIFIED TRUE COPY-

* 1
©

For R Systems International Limited .

Wd__—p o TEERTIFIED TRUE COPY
Alitharised Signatory Al Srbe R AR BT .

For R Systems International Lid.

1 NESheEeN

Company Secretary

llg"'“.’t

............




.(B)

o Sysiems intern national IRGE ¥ B Sig’faiogzy

PURPOSE AND RATIONALE OF THE SCHEME OF AMALGAMATION

This Scheme of Amalgamation (hereinafter called ‘thc Scheme’) is presented under
Sections 230 ~ 232 and 234 and other applicable provisions, if any, of the Indian Act (as
defined in clause 1.1 hereinafter) and Sections 261 to 264 and other applicable provisions, if
any, of the Mauritius Act (as defined in clause 1.7 hereinafier), for amalgamation of
RightMatch into and with R Systems. The Indian Act enables a foreign transferor company

to merge into an Indian transferce company.

RightMatch forms part of the promé:er and promoter group of R Systems. It presently holds
8,82é,489 equity shares constituting about 7.34% of total paid-up equity share capital of R

Systems.

Pursuant to the proposed amalgamation, individual shareholders of RightMatch who are part
of the promoter and promoter group of R Systems (‘Promoters’) would directly hold the
shares in R Systems wiich are currently held by RightMatch in the same proportion as they

currently hold shares in RightMatch.

This amalgamation would not only lead to simplification of the sharehoiding structure and
reduction of shareholding ticrs but also detonstrate the Promoter’s direct commitment to
and engagement with R Systems. It would also result in overall reduction in administrative,
managerial and other expenditure and operational rationalization, organizational efficiency

and optimum utilization of various resources.

There would be no change in the Premoter and Promoter Group sharcholding of
R Systems as a result of amalgamation of RightMatch into R Systems. The promoters and
Promoter Group of R Systems wounld continue to hold the same percentage of shares in

R Systems, pre and post the amalgamation of RightMatch into R Systems.

All costs, charges, taxes including duties, levies and all other expenses, if any, ansing out of
or incurred in connection with and implementing this Scheme¢ and matters incidental thereto
shall be borne by RightMatch and / or its members. No cost, charges, taxes pertaining to the

Scheme shall be bome by R Systems.

Further, the Scheme also provides that Promoters shall indemnify R Systems and keep
R Systetns indemnified for any contingent liabilities and obligations including all demands,

claims, suits, proceedings ete. which may be made or mstimtqd_ by any third party(ies)
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including governmental authorities on R Systems and are directly relatable to RightMatch or
which may devolve on R Systems on account of this amalgamation,

In consideration of the above mentioned rationale, this Scheme between RightMatch and

R Systems is being proposed in accordance with the ternts s¢t out hereunder.

(&) PARTS OF THE SCHEME OF AMALGAMATION:

This Scheme of Amalgamation is divided into the following parts:

1. PART ¥ - Definitions;

2. PART I - Details of the Company;

3. PART III -~ Amalgamation of RightMatch Holdings Limited with R Systems International
Limited; and

4, PART IV ~ General Terms and Conditions.

PART -1
L DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof,

the following expressions shall have the meaning mentioned therein below:

11 “Act” or “The Act” or “Indian Act” or “The Indian Act” means the Companies Act, 2013
of India, and shall include the rules and regulations made thereunder and any statutory

modifications, re-enachments and / or amendments thereof,

12.  “Applicable Laws™ mcan any statute, law, regulation, ordinance, rule, judgment, rule of law,
order, decree, ruling, byelaw, appr'oval of any governmental authority, directive, guideline,
policy, clearance, requirement or other governmental restriction or any similar form of
decision of or determination by, or any interpretation or administration having the force of law
of any of the forcgoi;xg by any govemmental authority having jurisdiction over the matter in

question, whether in effect as of the date of this Scheme ot at any time thereafier;

1.3.  “Appointed Date” means January 1, 2020 being the date with effect from which RighMatch
shall stand amalgamated into and with R Systems in terms of this Scheme, upon sauction of

the Scheme by the NCLT and Supreme Court of Mauritius and the Scheme coming into effect,
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1.5.

1.2

13,

1.9.

1.10.

LiL

1.12.

1.13.

1.14,

34

"‘App'rb'b“ri'ate "Authority” means any government, statutory, regulatory, departmental or
public body or authority of the Relevant Jurisdiction, including Registrar of Companies, and

the Hon’ble NCLT and Supreme Court of Mauritius.

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

Amalgamating Compauy, as the case may be, méans the Board of Directors of such
compauny and include & duly authorised committec of the Board constituted for the

implementation of this Schieme,

“Fifective Date” mcans the last of the dates on which the conditions specified in Clause 21
are complied with. Any references in this Scheme to “upon this Scheme becoming effective”

or “effectiveness of this Scheme™ shall mean and refer to the Effective Date.

“Mauritius Act” means The Companies Act 2001 of Mauritius or any statutory

modification or re-enactment thereof for the time being in force.
“NCLT" or “Tribunal® means Hon’ble National Company Lasw. Tribuna! at New Delli.

“Registrar of Companies” mecans Registrar of Companics, New Delhi and the Registrar of

Companies, Mavritius, individually or collectively, as the context may require.

“RightMatch® or “the Amalgamating Company” means RightMatch Holdings Limited ,
a company incorporated under the Mauritius laws and having its registered office at IFS

Court, Bank Street, Twenty Eight, Cyber City, Ebenc- 72201, Mauritius,

“R Systems” or “the Amalgamated Company™ means R Systems International Limited, a
company incorporated under the Act and having its registered office at GF-1-A, 6, Devika

Tower, Nehru Place, Delhi-110019.
“Relevant Jurisdiction” means the territories of the Republic of Tndia and Mauritius,

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation, in its
present form or with any modification(s) made or to be made and approved under Clanse 20 of

this Scheme.

“Supreme Court of Mauritius” means the Bankruptey division of the Supreme Court of

Mauritius.
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35

.I. 15. “'X‘ransferrcd Undcrtﬂkmg” means the whole of the undcrtakmg(s) of RxghtMatch on the
Appointed Date. For the avoidance of doubt, RightMatch will have no immovable property,

debts (except inter-group debts) or other liabilities as on the Appointed Date.

1.16.  In thus Scheme, unless the context otherwise requires:

a} references to persons shall include individuals, bodies corporate (wherever

incorporated), unincorporated associations and pariuerships;

b) the headings are inserted for case of reference only and shall not affect the construction

or interpretation of this Scheme;

¢} words in the sirigular shall include the plural and vice versa;

d) any references in the Scheme to “upon the Scheme becoming effective” or

“effectivencss of the Scheme™ shell mean the Effective Date; and

¢) all terms and words not defincd in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to then: under the Act and
other applicable laws, rules, regulations, bye laws, as the casc may be, including any

statutory modification or re-enactment thereof from time to time.
2.. DATE OF TAKING EFFECT AND @PERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
directed by the NCLT and the Supremne Court of Mauntius or any other appropriate
authority in the Relevant Jurisdictions shall have legal effect and force from the Appointed

Date but shall be operative ftom the Effective Date.

PART ~ 1L

3. DETAILS OF SHARE CAPITAL AND DIRECTORS OF RIGHTMATCH AND
R SYSTEMS

3.1.  The share eapital structure of the RightMatch as on September 30, 2019 is as under:

Particulars usSDh
Issued and fully paid: .

5,609,550 ordinary shares of USD 1 each ' _ 5,609,550
Total ] 5,609,550

~ For R)Systléms [nlernatlonal Limited
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Subsequent to the above date and till approval of Scheme by Beard, there is no change in

the share capital structure as set out above.

® 32.  List of directors of RightMatch as on September 36, 2019 is as follows:-

S, No. Name Address_ Date of -
Appointment

1 | Satinder Singh 2051, Last Chance Court Gold River

Rokhi California 95670 (USA) - | 10/04/2000
. 2051, Last Chance Court Gold River

2 Harpreet Rekhi California 95670 (USA) 10/04/2000
Sartaj Singh 2051, Last Chance Court Gold River

3 Rekli Californsa 95670 (USA) 10/04/2000
Ramneet Singh 2051, Last Chance Court Gold River

4 Rekhi *" California 95670 (USA) L)

Sangesta Allce Brillant Castle, Mauritius
S Bissessur 19/02/2013
6 Zakir Niamut Shivala Road, Triolet, Mauritiusr 30/08/2013

Subsequent to the above date and till approval of Scheme by Board, there is no change in the
Directors as set out above.

3.3.  The share capital structure of the R Systems as on September 30, 2019 is as under:

Particulars Rupees

Authorized Capital

206,000,000 equity shares of Re. 1/- each 206,000,000 |
Total 206,000,000 '

Issued, Subscribed and Paid up Capital

120,337,925 cquity shares of Re. /-1 each 120,337,923

| Total 120,337,925

Subsequent to the above date and till approval of Scheme by Board, there is no change in
the shave capital structure as set out above.

3.4.  List of directors of R Systems as an September 30, 2019 is as follows:-

. ; - Date of
No. Name Address: DIN No. Appointment

1. | Satinder 2051, Last Chance Court, Gold

Singh Rekli | River, California 95670 (USA) LRITE LUy

2. | Baldev A - 8, Sector - 23, Noida (U.P.) -

¢
Singh 201301(India) 00006966 | 01/09/1997

Avirag Jain | B 27, Sector-53, NOIDA-201301 | 00004801 03/08/2017
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siarnst e
For R Systems Internationa L.td.

| (India)
4. %ﬁ;ﬂm 11){(5)31% g:gfa ;0“*5 New Delhi 06912329 | 07/07/2014
5. Ié;g:; e | f%o‘z’??‘fié?a ?i‘ampu‘i Delhi 02889310 | 29/06/2016
6. G;i;(tiyhiv . ?1ég§§ 1(‘;::}:;"'““‘15 Colony Delbi | 07556408 | 20/06/2016

Subsequent to the above dale and titl approval of Scheme by Board, there is no chaage in the
Directors as set out above.
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AMALGAMATION OF RIGTHMATCH WITH R SYSTEMS

4. PROVISIONS UNDER THE MAURITIUS LAWS PERTAINING TO
AMALGAMATION

41.  Amalgamating company is the company incorporated under Mauritius Act,

. 42, Interms of Scction 4(2)(b) or Part Il of the Fourtecenth Schedule of the Mavritius Act, the
Amalgamated Company, being incorporated under the laws of the jurisdiction other than

Mauritius, must submit to the Registrar of Companies, Mauritius the following:

4,2.1.An agreement that a service of process may be cffected on and against it (as the
surviving company (being "Amalgamated Company)) or the consotidated company) in
Mauritius in respect of proceedings for the enforcement of any claim, debt, liability or
obligation of the constituent company (being the "Amalgamating Compavy")
incorporated under the Mauritius Act or in respect of proceedings for the enforcement
of the rights of a dissenting member of a constituent company incorporated under the

Mauritius Act;

4.2.2.An irrevocable appointment of the Registered Agent as its agent to accept service of

process in proceedings referred in sub paragraph 4.2.1 above.

4.2.3.An agreement that the Amalgama:ed Company shall promptly pay to the dissenting
members, if any, of the constituent company incorporated under the Mauritius Act, the
amouny, if any, to which they are entitled under the Mauntius Act, with respect to the

rights of dissenting members; and

4.2.4.A certificate of merger or consolidation issued by the approprate authority of the
foreign jurisdiction (boing the Order of the NCLT sanctioning the Scheme) where it is

incorporated.

43,  Interms of Paragraph 4(3) of Part IT of the Fourtcenth Schedule to the Mauritius Act, where
the surviving company (being the ‘Amalgamated Company-) is incorporated under the laws
or a jurisdiction other than that or Mauritius, the effect of the merger shall be the same as in
the case or a merger under Para XVI of the Mauritius Act except in so far as the laws of

-

- Cﬁlc\@urisdiction, i.c. the laws of Indiz otherwise provide.
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4.6.

5.1

6.1,
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In terms of Paragraph 4(4) of Part 11 of the Fourteenth Schedule 10 the Mauritius Act, since
the surviving company (being the “Amalgamated Company®) is incorporated under the laws
of a jurisdiction other than that of Mauritius, the merger will be effective as provided by the

laws of that jurisdiction i.e. the faws of India,

The Amalgamating Company shall be required to file certain documents including those set
out in Paragraph (4)(2)(b) of Part I1 of the Fourteenth Schedule to the Mauritius Act with the
Registrar of Cox;u')anies, Mauritius along with thi; Scheme and the corporate resolution' of
the Amalgamated Company or relevant extract thereof and the Amalgamating Company
will be struck off the register maintained by the Registrar or Companies. Mauritius from the

effective date of merger under the laws of India without the need for winding up.

Amalgamating Company shall with all reasonable dispatch make application under Section
261 to 264 and other applicable provisions or the Mauritius Act for seeking sanction of the

Supreme Court of Mauritius to the Scheme subject to such other terms and conditions as the

Supreme Court of Mauritius may deem fit.
TRANSFER AND VESTING

With effect from the Appointed Date, the Transferred Undertaking shall, pursvant to the
applicable provisions of the Indian Act, and applicable provisions of the Mauritius Act and
pursuant to the order of the NCLT and the Supreme Court of Mauritius or other appropriate
authority in the Relevant Jurisdictions, if any, sanctioning the Scheme, shall without any
further act, deed, matter or thing, stand transferred to and vested in and/ or deemed to be
transferred to and vested in the Amalgamated Company, as a going concern, so as to become

the properties of the Amalgamated Company within the meaning of Section 2(1B) of the

Indian Income Tax Act, 1961,

CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of Amalgamating Company

with Amalgamated Company, in terms of this Schemp Amalgamated Company shall,
without any further application, act or deed, issuc and allot Equity Shares in dematerialized
form to the members of Amalgamating Company whose names appear in the Register of its

miembers on the Effective Date or to such of their respective heirs, executors, administsators
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6.2,

6.3.

6.4.

6.5.

FIED

“or R €
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or other lcgal rcprescmatzvcs or other successors in mle as aforesaid in the following

manner (hereinafier referred as New Equity Shares):-

“8,828,489 (Fight million cight hundred twenty-eight thousand four hundred eighty-

nine only) fully paid up equity shares oi' the face value of Re. 1/~ (Rupee One) each of R

Systems International Limited to be issued and nllotted to the 'Equity Sharcholders of
RightMatch Holdings Limited in the preportion of their respective equity shareholding

in RightMatch Holdings Limited”

The feactional entitlement, if any, to which sharcholders of the Amaigamating Company
may become entitled to upon issue of New Equity Shares pursuant to Clavse 6.1 above
would be rounded off by the Amalgaimated Cempany to the nearest integer. However, in no
event, the number of New Equity Shares to be allotted by the Amalgamated Company to the
shareholders of the Amalgamating Company shall exceed the total number of equity shares

held by the Amalgamating Company in the Amalgamated Company.

The new Equity Shares in the Amalgamated Company, to be issued to the members of the
Amalgamating Company pursuaut to Clause 6.1 above, shall be subject to the Memorandum
and Articles of Association of the Amalgamated Company and shall rank pari passu, with

the existing cquity shares of the Amalgamated Company.

Upon New Equity Shares being issued and allotted by the Amalgamated Company to the
shareholders of {he Amalgamating Company, in accordance with. Clause 6.1 above, the
investment beld by the Amalgamating Company in the share capital of the Amalgamated
Company shall, without any fusther application, act, instrument or deed stand cancelled. The
shares of Amaigamated Company held by the Amalgamating Company in dematerialized

form shall be extinguished, on and from such issue and allotiment of New Equity Shares.

Such reduction of share capital of Amalgamated Company as provided in Clause 6.4 above
shall be effected as an integral part of the Scheme and the orders of NCLT sanctioning the
Scheme shall be deemed to be an order under Section 66 and any other applicable
provisions of the Act confirming the reduction. The Amalgamated Company shall not be
required to add the words “and reduced” as a suffix to its name conscquent upon such
teduction. |
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6.9,

6.10.

6.11.
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members of the Amalgamating Company, in accordance with Clause 6.1, ihe share
certificates in relation to the shares held by the said members in the Amalgamating
Company shatl be deemed to have been cancelled and extinguished and be of no effect on

and from such issue and allotment.

New Equity Shares to be issued by the Amalgamated Company pursuant to Clause 6.1
above shall be issued in dematerialized form by the Amalgamated Company. In that
telation, the members of the Amalgamating Company shall be required to have an account
with a dcpositt;xy participant and shall be required to provide details thereof and such other

confirmations as may be required,

New Equity Shares of the Amalgamated Company issued in terms of Clause 6.1 of this
Scheme will be listed and/ or admitted to-trading on the NSE and BSE where the shares of
the Amalgamated Company are listed and/or admitted to trading in terms of the SEBI

(Listing Obligations and Disclosure Requirements)Regulations, 2018.

The Amalgamated Company shall enter into such arrangements and gtve such confirmations
and/or undertakings as may be necessaty in accordance with the applicable laws or
regulations for complying with the formalitics of the said Stock Exchanges. On such
formalities being fulfilled the said Stock Exchanges shall list and/or admit such New Equity

Shares for the purpose of trading.

The issue and allotment of equity shares by the Amalgamated Company to the members of

the Amalgamating Company pursuant to Clause 6.1 above is an integral part of this Scheme,

The approval of this Scheme by the members of the Amalgamated Company shall be
deemed to be due compliance of the provisions of section 62 of the Companies Act, 2013
and other relevant and applicable provisions of the Act for the issue and allotment of equity

shares by the Amalgamated Company to the members of the Amalgamating Company, as

provided in this Scheme.
ACCOUNTING TREATMENT

Notwithstanding anything to the contrary in this scheme, upon this scheme becoming

effective, the amalgamated company shall give effect to the accounting treatment in its

: Upon New Equxty Sharesbemg issued and allotted b} the Amalgamated Coinpﬁny to the

books of accounts as per the “Pooling of Interest Method” laid down by Appcx:cﬁ_i;;_c Fthc G
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Indian Accounting Standard 103 ‘Business Combination’, notified under the provisions of

the Companies Act 2013, such that:

R Systems shall record all the assets and liabilities of RightMatch vested in
R Systems pursuant to this Schieme at their respective carrying values appearing in the books
of RightMatch as at the appointed date,

R Systems shall preserve the identity of the reserves of the RightMatch vested in
R Systems pursuant to Scheme in the same form in which they appear in the books of

RightMatch,

The inter-company balances and investments (inciuding the investments of RightMatch in R
Systems and vice versg), if any, appearing in the books of accounts of RightMatch and R
Systems shal! stand cancelled.

The equity shares of R Systems held by RightMatch shall stand cancelled and
R Systems shall credit the aggregate face value of equity shares issued by it pursvant to

Clause 6.1 of this Scheme to the equity share capital account in its books of accounts,

The difference, if any, between the net assets (i.¢. difference between the carrying value of
assets and liabilities) transferred to R Systems pursuant Clause ‘7.} as reduced by reserves
recorded in R Systems pursuvant to Clause 7.2 and after giving effect to adjustments
mentioned in Clause 7.3 and Clause 7.4, shall be adjusted in the capital reserve of R

Systems.

In case of any difference in accounting policy between RightMatch and R Systems, the

accounting policies followed by R Systems will prevail and the difference will be quantified

and adjusted in the capital reserve recorded in accordance with Clause 7.5 above, to ensure -

that the finaucial statements of R Systems reflect the financial position on the basis of

consistent accounting policy.

The financial information in the financial statements of R Systems in respect to the prior
periods shouid be restated as if the business combination had occurred from the begianing of
the carliest period presented in the financial statements, irrespective of the actual date of the
combination. However, if business combination had occurred after that date, the prior period

information shall be restated only from that datc.
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All costs, charges, taxes including duties, levies and all other expenses, if any, arising out of
or incurred in connection with and implementing this Scheme and matters incidental thereto
shall be borne by RightMatch and / or its members. No cost, charges, taxes pertaining to the

Scheme shall be bome b;/ R Systems.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Amalgamating Company,
pending and / or arising on or after the Appointed Date, shall not-abate or be discontinued or
be in any way prejudicially affected by reason of the Sclieme or by anything contained in the
Scheme but shall be continued and enforced by or against the Amalgamated Company as the
case may be, in the manner and to the samie extent as would or might have been continued and

enforced by or against the Amalgamating Company.

The Amalgamated Company undertakes to have all legal and / or other proceedings initiated
by or against the Amalgamating Company referred to in Clause 8.1 above, transferred in its
name and to have the same continued, prosecufed and enforced by or against the
Amalgamated Company, to the exclusion of the Amalgamating Company. The
Amalgamating Compt;ny confirms that there are no suits/proceedings pending against it as

of the date of filing of the Schieme.

After the Effective Date, the' Promoters undertake to keep harmiess and indemnify and keep
indemnified from time to time the Amalgamated Company from and against any contingent
liabilities and obligations relatable to the Amalgamating Company including all demands,
claims, suits, proceedings and the like which have, shall or may be made or instituted by any
person, authority, Govermnent of Mauritius, firm, company, body corporate or organisation
against the Amalgamated Company, dircctly relating to the Amalgamating Company and /
or against any financial liability/claim that may arise against the Amalgamated Company by
virtue of transfer and vesting of the Amalgamating Company into the Amalgamated

Company uader and pursuant to this Scheme.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC

With effect from the Appointed Date and upon the Scheme becaming effective, all contracts,

deeds, bonds, sgreements, schemes, arrangements, insurance policies, indemnitics, guarantees

and other instruments of whatsoever nature in relation to the Amalgamating Company, or to
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the beaefit of which the Amalgamating Compary may be eligible, and which are subsisting o
having effect on or immediately before the Effcctive Date, shall be in full force and effect, on
or agaiost or in favour of the Amalgamated Company and may be enforced as fully and

effectually as if, instead of the Amalgamating Company, the Amalgamated Company had

becn a party or beneficiary or obligee thereto or thereunder.

9.2.  For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon coming into effect of this Scheme, all conseats, permissions, licenses,
certificates, clearances, authorities, power of attorney, if any given by, issued to or executed in
favour of the A_malgamating Company shall stand transferred 10 the Amalgamated Company,
as if the same were originally given by, issued to or executed in favour of the Amalgamated
Company, and the Amalgamated Company shall be bound by the terms thereof, the

obligations and duties thereunder, and the rights and benefits under the same shall be available ;-

to the Amalgamated Company. The Amalgamated Company shall make applications and do
all such acts or things which may be necessary to obfain relevant approvals from the

concerned Governmental Authorities as may be necessary in this behalf.

9.3.  The Amalgamated Company, at any time after the $clxcme becoming effective in acc-ordancc
with the provisions hereof, if so required under any law or othenwise, will execute deeds of
confirmation or other writings or arrangements with any party to any contract or arr;mgcmcnt
in relation to the Amalgamating Company to which the Amalgamating Company is a party in
order to give formal effect to the above provisions. The Amalgamated Company shail, under
the provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of the Amalgamating Company and to carry out or perform all such formalities or

compliances, referred to above, on behalf of the Amalgamating Conipany.

10, STAFF, WORKMEN AND EMPLOYEES

101, On the Scheme becoming effective, all staff, workmen and employees of Amalgamating '

Company, if any, in service on the Effective Date shall become staff, workmen and

employees of Amalgamated Company with effect from the Appointed Date without auny

break, discontinuance or interruption in their service and on the basis of contipuity of
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11.

12,

13,

12.1.

12.2.

12.3.

12.4.

13.1.
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service, and the terms and conditions of their employment with Amalgamaiéd Company '

shall not be less favorable than those applicable to them with reference to Amalgamating

Company, on the Effective Date,

OTHER ENTITLEMENTS

All cheques and other negotiable instruments, payment orders received in the name of the
Amalgamating Company after the Effective Date shall be accepted by the bankers of the
Amalgamated Company and credited to the account of the Amalgamated Company.
Similarly, the bankers of the Amalgamated Company shall honour cheques issued by the

Amalgamating Company, which are presented afier the Effective Date.
CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

All profits or income arising or accruing in favour of the Amalgamating Company or losses
arising or incurred by the Amalgamating Company shall, for all purposes, be treated as and
deemed to be the profits or income, or losses, as the case may be, of the Amalgamated

Company;

Amalgamating Company shall carry on its activities with reasonable diligence and prudence

and in the same manner as it had been doing hitherto,

Amalgamating Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmental Authority and all other agencics, departments and authorities concerned as are
necessary under any faw or rules, for such consents, approvals and sanctions, which may be

required pursuant to this Scheme; and

Amalgamating Company and /or Amalgamatcd Company may, during the pendency of the
Scheme, make any alterations to the'ir respective share capital structure, whether by way of
increase (by issue of equity shares on a rights basis, bonus shares or otherwise) decrease,
reduction, reclassification, sub-division or consolidation, re-organisation or in any other

manner.
DIVIDENDS

Notwithstanding the above Clauses of the Scheme, until the Effective Date, the Amalgamated

Company and the Amalgamating Company shail be entitled 1o declarc and pay dividends,

v
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whether interim or ﬁnal to its shareholders in rcspect of the accountmg penod pnor to the '
Effective Date out of its income / cash, if any, lying with the Ama}gamated Company and the
Amalgamating Company.

13.2,  The holders of the shares of the Amalgamated Company and the Amalgamating Company
shall, save as expressly provided otherwise in this Schieme, continue to enjoy their existing

rights under their respective Articles of Association including the right to receive dividends,

133. It is clarified that the aforesaid provisions in respect of declaration of dividends are cnat;Iing
provisions only and shali not be deemed to confer any right on any shareholder of the
Amalgamated Company and / or Amalgamating Company to demand or claim any dividends
which, subject o the provisions of the Act, shall be ¢ntirely at the discretion of the respective
Boards of Directors of the Amalgamated Company and / or Amalgamating Company
respectively, and subject to the approval, if required, of ‘!.he sharcholders of the Amalgamated

Company and / or Amalgamating Company respectively.

.14, UTILIZATION OF AVAILBLE CASH, SURPLUS ASSETS OR INCOME BY THE
AMALGMATING COMPANY

Notwithstanding the above Clauses of the Scheme, until the Effective Date, Amalgamating
Company shall have the right to utilize available cash, bank balances, surplus assets or its
income (other than the shares helfl in the Amalgamated Company} for the purpose of meeting
the expenses in the ordinary course of its business or for the purpose(s) specified in this

Scheme including the expenscs incumred for implementation of this Scheme.
15,  SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferred Undertaking, pursuant to this Scheme, and the
continuance of the Jega! proceedings by or against the Amalgamating Company, under Clause
8' hereof shall not affect any transactions or proceedings already completed by the
Amalgamating Company, on the Effective Date to the end and intent that the Amalgamated
' Company accepts all acts, decds and things done and cxccuted by and / or on bebalf of the
Amalgamating Company, as acts, deeds and things done and executed by and on bebalf of the

Amalgamated Company.
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| APPLICABILII‘Y OF .'I‘“HE PROIV.IS-ONNS. Of? THE ”IND.I.AN .IILIC.OMF; TAX ACT,
1961
The provisions of this Scheme as they relate to the amalgamation of Amalgamating Com;;any
into and with Amalgamated Company have been drawn up to comply \vith'ﬁxe conditions
relating to “amalgamation™ ag defined under Section 2(1B) of the Income-tax Act, 1961, If
any terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section of the Income-tax Act, 1961, at a later date including resulting
from an amendment of Jaw or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with Section 2(1B) of the Income tax Act, 1961, Such

modification will, however, notaffect the other parts of the Scheme.
DISSOLUTION OF THE AMALGAMATING COMPANY

On the Scheme becoming effective, the Amalgamating Company shall without any further

act or deed stand dissolved without being wound up.
*CERTIiED) TRUE COPY-
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PART~1V

GENERAL TERMS AND CONDITIONS

APPLICATION AND PETITION TO THE NCLT AND SUPREME COURT OF
MAURITIUS

The Amélgamating Company and the Amalgamated Company shall, with all reasonable
dispatch, make applications to the respective NCLT and the Supreme Court of Mavritius,
under the relevant provisions of applicable law, if any, seeking orders for dispensing with or
convening, holding and/or conducting of the meetings of the classes of their respective
sharcholders and/or creditors and for sanctioning the Scheme with such modifications, as

may be approved by the NCLT and the Supreme Court of Mauritius..

Upon the Scheme being approvled by the requisite majority of the shareholders and creditors
of the Amalgamating Company and the Amalgamated Company (wherever required), the
said companies shall, with all reasonable dispatch, file petitions before the respective NCLT
and éupremc Court of Mausitius for sanction of the Scheme, and for such other order or
orders, as the NCLT and Supreme Court of Mauritius may deem fit for carrying the Scheme
into effect, Upon the Scheme becoming effective, the sharcholders of the Amalgamating
Company and the Amalgamated Company, shall be deemed to have also accorded their
approval under all relevant provisions of the Indian Act, and the relevant provisions of the

applicable Mauritius Act, if any, for giving effect to the provisions contained in ;hc Scheme.
APPROVAL OF THE SCHEME THROUGH E-VOTING

The Amalgamated Company shall offer ¢-Voting facility 1o its shareholders for seeking their
approval to the Scheme (after disclosure of all material facts in the explanatory staternent
sent to the shareholders in relation to this Scheme). The scheme is conditional upon scheme
being approved by the PUBLIC shareholders through e-voting in terms of para 9 (a) of part
of Aanexure I of SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the
scheme shall be acted upon only if vote cast by the public shareholders in favour of the

proposal arc more than the number of votes cast by the public sharcholders against it.
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Amalgamating Company and the Amalgamated Company, by their respective board of

directors (or committees of their respective Board of Directors) may. assent to any
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n.x.o.d.i.ﬁ‘c.:at.io.x.xsf .amer.l.dm.cnts to the Scheme or to any conditions or limitations that the NCLT
and Supreme Court of Mauritius and/ or any other appropriate authority in the Relevant
Jurisdiction may deem fit to direct or impose or which may othenwvise be considered
necessary, desirable or appropriate by them (i.c. the board of directors). The Amalgamating
Company and the Amaigamated Company, by their respective board of directors, be and are
hereby authorized to take all such steps as may be necessary, desirable or proper to resolve
any doubts, difficulties or questions of law or othenwise, whether by reason of any directive
or orders of any other authoritics or otherwise Lowsoever arising out of or under or by vh.‘tue

of the Scheme and/ or any matter concemed or connected therewith.

20.2. The Amalgamating Company and the Amalgamated Company {(acting through their
respective boards of directors) shall be at liberty to withdraw the Scheme in entirety, or to
decide not to give effect to any one or more of the parts contained herein, whether for the
reason of any condition or alteration imposed by the NCLT and the Supreme Court of
Mauritius or any other governmental/regulatory authority not being acceptable to them, or

any other reason whatsoever,

20,3, If any part of the Scheme is keld to be invalid or illegal by NCLT or Supreme Court of
Mauritius or wnenforceable under present or future laws, then the parties may decide that
such part shall be severable from the remainder of the Scheme and the Scheme shall not be
affected thereby, unless the deletion of such part shall cause the Scheme to become
materially adverse to any party, in which case the Amaigamating Company and the
Amalgamated Company, shall attempt to bring about a maodification in the Scheine, as w@ll
best preserve for the Amalgamating Company and the Amalgamated Company, the benefits

and obligations of this Scheme, including but not limited to such part,
21, CONDITIONALITY OF THE SCHEME.
This Scheme is and shall be conditional upon and subject to:

21.1.  The Scheme being approved by the requisite majorities in number and value of such classes
of persons including the respective members and/ or creditors of the Amalgamating
Company and the Amalgamated Company as prescribed under the Indian Act and relevant

provisions of the Mauritius Act and as may be directed by the NCLT and Supretme Court of
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Mauritius or any other appropriatc authority in the Relevant Jurisdiction as may be

applicable.
21.2.  The sanction of this Scheme by the NCLT and the Supreme Court of Mauritius.

21.3. Certified or authenticated copy of the Order of the NCLT sanctioning the Scheme being

filed with the Registrar of Companies by the Amalgamated Company:,

214, Compliance by the Amalgamating Company of ail necessary and applicable provisions of its
applicable law including without limitation; all necessary filings to be made under

applicable law of Mauritius.

21.5.  The requisite, conscut, approval or permission of the Ceatral Government or any other
statutory or regulatory authority including the Reserve Bank of India, which by law may be

necessary for the implementation of this Scheme.

22, SEVERABILTY

if any provision of this Scheme is found to be umworkable for any reason whatsoever or
unenforceable under the present or future Lasws, then subject to the decision of the
Arﬁa]gamating Company and the Amalgamated Company, such part shall be scverable from
the remainder of this Scheme and shall not affect the validity or implementation of the other

parts and/or provisioos of this Scheme,
23, EFFECT OF NON-RECEIFT OF APPROVALS

In the event of any of the said sanétions and approvals referred to in Clause 2] not being
obtained and / or the Scheme not being sanctioned by NCLT or the Supreme Court of
Mauritius or such other Appropriate Authority, if any, this Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect of any act or deed done prior
thereto as is contemplated hereander or as to any rights and/or liabilities which might have
arisen or accrued pursuant thercto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or as may othcrwise arise in Jaw and agreed ‘
between the respective parties to this Scheme. Promoters of R Systerns and / or the

Amalgamating Company shall bear and pay costs, charges and expenses for and or in

connection with the Scheme.
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24. COSTS, CHARGES AND EXPENSES 5‘
All costs, charges, taxes including duties, levies and all other expenses, if any, arising out of
or incurred in connection with and immplementing this Scheme and matters incidental thereto

shall be borne by RightMatch and / or its members. No cost, charges, taxes pertaining to the

Scheme shall be bome by R Systems.
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