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and discharged from the obligations and Encumbrances relating to the same. Further,
in so far as the assets comprised in the Demerged Undertaking are concerned, the
Encumbrance over such assets relating to any loans, borrowings or other debts which
are not transferred to the Resulting Company pursuant to this Scheme and which shall
continue with the Demerged Company, shall without any further act or deed be
released from such Encumbrance and shall no longer be available as security in
relation to such liabilities;

4.2.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date
and specifically pertaining to Demerged Undertaking shall be treated as paid or
payable by the Resulting Company and the Resulting Company shall be entitled to
claim the credit, refund or adjustment for the same as may be applicable;

4.2.9 If the Demerged Company is entitled to any unutilized credits (including unutilised
credits, losses and unabsorbed depreciation), balances or advances, benefits under
the incentive schemes and policies including tax holiday or concessions relating to the
Demerged Undertaking under any Tax Laws or Applicable Law(s), the Resulting
Company shall be entitled as an integral part of the Scheme to claim such benefit or
incentives or unutilised credits, as the case may be, without any specific approval or
permission;

4.2.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting
Company shall have the right to revise their respective financial statements and
returns along with prescribed forms, filings and annexures under the Tax Laws and to
claim refunds and/ or credit for Taxes paid and for matters incidental thereto, if
required, to give effect to the provisions of the Scheme. The Demerged Company and
the Resulting Company are expressly permitted to revise and file its income tax
returns and other statutory returns, even beyond the due date, if required, including
tax deducted/ collected at source returns, service tax returns, excise tax returns, sales
tax/ value added tax/ goods and service tax returns, and claiming other tax benefits
including tax unabsorbed depreciation, tax losses and all permissible deductions as
may be applicable and has expressly reserved the right to make such provision in its
returns and to claim refunds, advance tax credits, credit of tax deducted at source,
credit of foreign taxes paid/ withheld, etc. if any, as may be required for the purposes
of implementation of the Scheme. It is further clarified that the Resulting Company
shall be entitied to claim deduction under Section 43B of the Income Tax Act in respect
of unpaid liabilities transferred to it as part of the Demerged Undertaking to the
extent not claimed by the Demerged Company;

4.2.11 Subject to Clause 4 and any other provisions of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking, the Demerged Company shall, if so required by the Resulting Company,
issue notices in such form as the Resulting Company may deem fit and proper, stating
that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company, as the Person entitled thereto, to the end and intent that’trlaﬁ —
of the Demerged Company to recover or realise the same stands transfe,('if_)o R}—\
Resulting Company and that appropriate entries should be passed in th
books to record the aforesaid changes;
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Undertaking, shall be accepted by the bankers of the Resulting Company and credited
to the account of Resulting Company, if presented by Resulting Company;

4.2.13 Permits, including the benefits attached thereto of the Demerged Company, in
reiation to the Demerged Undertaking, shall be transferred to the Resulting Company
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned
therewith in favour of Resulting Company as if the same were originally given by,
issued to or executed in favour of Resulting Company and the Resulting Company shall
be bound by the terms, obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Demerged Company to carry on the
operations of the Demerged Undertaking without any hindrance, whatsoever;

4.2.14 Contracts, deeds, bonds, agreements, schemes, arrangements in relation to the
Demerged Undertaking, where the Demerged Company is a party, shall stand
transferred to and vested in the Resulting Company pursuant to the Scheme
becoming effective. The absence of any formal amendment which may be required
by a third party to effect such transfer and vesting shall not affect the operation of
the foregoing sentence. The Demerged Company and Resulting Company shall,
wherever necessary, enter into and/or execute deeds, writings, confirmations or
novations to all such contracts, if necessary, in order to give formal effect to the.
provisions of this Clause; and

4.3 Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the Demerged
Company and the Resulting Company may execute any and all instruments or documents and
do all the acts, deeds and things as may be required, including executing necessary.
confirmatory deeds for filing with the trademark registry and Appropriate Authorities, filing
of necessary particulars and/ or modification{s) of charge, necessary applications, notices,
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme.
Any procedural requirements required to be fulfilled solely by the Demerged Company or
upon the Scheme becoming effective, shall be fulfilled by the Resulting Company as if it were
the duly constituted attorney of the Demerged Company. The Resulting Company shall take
such actions as may be necessary and permissible to get the assets, Permits and contracts
forming part of the Demerged Undertaking transferred and/ or registered in its name.

5. EMPLOYEES

5.1 With effect from the Effective Date, the Resulting Company undertakes to engage, without
any interruption in service, all employees of the Demerged Company, engaged in or in relation
to the Demerged Undertaking, on the terms and conditions not less favourable than those on
which they are engaged by the Demerged Company. The Resulting Company undertakes to
continue to abide by any agreement/ settlement or arrangement, if any, entered into or
deemed to have been entered into by the Demerged Company with any of the aforesaid
employees or union representing them, The Resulting Company agrees that the sery|
such employees with the Demerged Company prior to the demerger shall bé/@n{n_ﬁ\tﬁ’}‘\

e

account for the purposes of all existing benefits to which the said employees Ilglble\

employee is part of the Demerged Undertaking, be deuded by the Demergk
shali be final and binding on all concerned.

5.2 The accumulated balances, if any, standing to the credit of the aforesaid emp
existing provident fund, gratuity fund and superannuation fund of which they are mefiibers,
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as the case -may be, will be transferred respectively to such provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/ or such new provident fund,
gratuity fund and superannuation fund to be established in accordance with Applicable Law
and caused 1o be recognized by the Appropriate Authorities, by the Resulting Company.
Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the said employees would be continued to be deposited in the existing provident fund,
gratuity fund and superannuation fund respectively of the Demerged Company.

6. LEGAL PROCEEDINGS

6.1 All suits, actions, administrative proceedings, tribunals proceedings, show cause notices,
demands and legal proceedings of whatsoever nature {except proceedings with respect to
Income Tax Act) by or against the Demerged Company pending and/or arising on or before
the Appointed Date or which may be instituted any time thereafter and in each case relating
to the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of this Scheme or by anything contained in this Scheme but shall be
continued and be enforced by or against the Resulting Company with effect from the
Appointed Date in the sarme manner and to the same extent as would or might have been
continued and enforced by or against the Demerged Company. Except as otherwise provided
herein, the Demerged Company shall in no event be responsible or fiable in relation to any
such legal or other praceedings that stand transferred to the Resulting Company. The
Resulting Company shall be substituted in place of the Demerged Company or added as party
to such proceedings and shall prosecute or defend such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall
consequently stand nullified. The Demerged Company shall in no event be responsible or
liable in relation to any such legal or other proceedings in relation to the Demerged
Undertaking.

6.2 The Resulting Company undertakes to have all legal and other proceedings (except
proceedings with respect to Income Tax Act) initiated by or against the Demerged Company
referred to in Clause 6.1 above transferred to its name as soon as is reasonably practicable
after the Effective Date and to have the same centinued, prosecuted and enforced by or
against the Resulting Company to the exclusion of the Demerged Company on priority. The
concerned Parties shall make relevant applications and take all steps as may be required in
this regard.

6.3 Further, without prejudice to the aforesaid, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/or is impleaded as a party
in any proceedings before any Appropriate Autharity (except proceedings under the Income
Tax Act), in each case in relation to the Demerged Undertaking, the Demerged Company shall,
in view of the transfer and vesting of the Demerged Undertaking pursuant to this Scheme,
take all such steps in the proceedings before the Appropriate Authority to replace the
Demerged Company with the Resulting Company. However, if the Demerged Company is
unable to get the Resulting Company replaced in such proceedings, the Demerged Company
shall defend the same or deal with such demand in accordance with the advice of the Resulting
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7. CONSIDERATION

7.1 Upon the Scheme coming into effect and in consideration of the demerger of the Demerged
Undertaking and subject to the provisions of this Scheme, the Resulting Company shall,
without any further application, act, deed, consent, acts, instrument or deed, issue and allot,
on a proportionate basis to each shareholder of the Demerged Company whose name is
recorded in the register of members and records of the depository as members of the
Demerged Company as on the Effective Date, as under:

1 (One) fully paid-up equity share of INR 10 (Indian Rupees Ten only) each of the Resulting
Company (“Resulting Company New Equity Shares”), credited as fully paid up, for every 1
{One} equity share of INR 10 {Indian Rupees Ten only) each of the Demerged Company.

7.2 The Resulting Company New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of Resulting Company, as the case may
be, and shall rank pari passu in all respects with any existing equity shares of Resulting
Company, as the case may be, after the Effective Date including with respect to dividend,
bonus, right shares, voting rights and other corporate benefits attached to the equity shares
of the Resulting Company.

7.3 The issue and allotment of Resulting Company New Equity Shares is an integral part hereof
and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of the Resulting Company or the Demerged Company or
their shareholders and as if the procedure laid down under the Act and such other Applicable
Law as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of the Resulting Company and/or the Demerged Company to this
Scheme, shall be deemed to be their consent/ approval for the issue and allotment of
Resulting Company New Equity Shares. ’

7.4 Subject to Applicable Law, the Resulting Company New Equity Shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. The register of members
maintained by the Resulting Company and/or, other relevant records, whether in physical or
electronic form, maintained by the Resulting Company, the relevant depository and registrar
and transfer agent in terms of Applicable Law shall {as deemed necessary by the Board of the
Resulting Company) be updated to reflect the issue of Resulting Company New Equity Shares
in terms of this Scheme.

7.5 In the event, the Demerged Company and/or the Resulting Company restructure their equity
share capital by way of share split/ consolidation/ issue of bonus shares during the pendency
of the Scheme, the share entitlement ratio, per Clause 7.1 above shall be adjusted accordingly,
to consider the effect of any such corporate actions.

7.6 The Resulting Company shall, to the extent required, increase its authorized share capital in
order to issue Resulting Company New Equity Shares, as per with the applicable provisions of
the Act, prior to allotment of Resulting Company New Equity Shares.
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- ACCOUNTING TREATMENT

Accounting treatment in the books of the Demerged Company:

Notwithstanding anything else contained in the Scheme, the Demerged Company shali
account for the demerger of Demerged Undertaking in accordance with Indian Accounting
Standards (“Ind AS”) notified under Section 133 of the Companies Act, 2013, under the
Companies (Indian Accounting Standard) Rules, 2015 and generally accepted accounting
principles, as may be amended from time to time, in its books of accounts, such that:

8.1.1 All the assets and the liabilities of the Demerged Undertaking as appearing in the
books of accounts of the Demerged Company transferred to and vested in the
Resulting Company pursuant to the Scheme shall be reduced from the respective
book value of assets and liabilities of the Demerged Company;

8.1.2 The difference, if any, between the book value of the assets of the Demerged
Undertakings of the Demerged Company transferred to the Resulting Company less
the book value of the liabilities of the Demerged Undertakings of the Demerged
Company transferred to the Resulting Company shall be recognised in Retained
Earnings. If the difference is the excess of liabilities over assets, i.e., net liabilities
transferred, then the same will be recorded in the Capital Reserve;

8.1.3- For accounting purpose, the Scheme will be given effect from the Effective Date and
such entries will be recorded on later of Effective Date or the date when all substantial
conditions for the transfer of Demerged Undertaking are completed; and

8.1.4 Any matter not dealt with in Clauses hereinabove shall be dealt with in accordance
with the requirement of applicable Ind AS and generally accepted accounting
principles. '

Accounting treatment in the books of the Resulting Company:

Notwithstanding anything else contained in the Scheme, the Resulting Company shall account
for demerger of Demerged Undertaking of the Demerged Company in to Resulting Company
in accordance with the Pooling of Interest Method of accounting as laid down in Appendix C
of Indian Accounting Standard (“Ind AS”) 103 (Business Combinations of entities under
common control) notified under Section 133 of the Companies Act, 2013, under the
Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time to time,
in its books of accounts such that:

8.2.1 The Resulting Company shall record the assets and liabilities, if any, of the Demerged
Undertaking of the Demerged Company vested in it pursuant to this scheme, at their
carrying values;

8.2.2 Pursuant to the demerger of Demerged Undertaking of the Demerged Company with
the Resulting Company, the inter-Company balances between the Resulting Company
and the Demerged Undertaking of the Demerged Company, shall stand cancelled;

the shareholders of the
e and credited to the

8.2.3 The consideration issued by the Resultin
Demerged Company shall be recognized {

i ital of the Resulti Ty
Equrtyshare Capital of the Resulting Cc’:'fi?}){
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8.2.4 The surplus/deficit, if any arising after taking the effect of clause 8.2.1, 8.2.3. and after
adjustment of clause 8.2.2 shall he transferred to Capital Reserve in the financial
statements of the Resulting Company and should be presented separately from other
capital reserves with disclosure of its nature and purpose in the notes;

8.2.5 In case of any difference in accounting policy between the Demerged Undertaking of
the Demerged Company and the Resulting Company, the accounting policies followed
by the Resulting Company will prevail to ensure that the financial statements reflect
the financial position based on consistent accounting policies;

8.2.6 Comparative financial information in the financial statements of the Resulting
Company shall be restated for the accounting impact of the demerger, as stated above
as if the Demerger had occurred from the beginning of the comparative period.
However, if common control over the Demerged and resulting companies came into
existence after that date, the prior period information shall be restated only from the
date of the common control;

8.2.7 For accounting purpose, the Scheme will be given effect from the Effective Date and
such entries will be recorded on later of Effective Date or the date when all substantial
conditions for the transfer of Demerged Undertaking are completed; and

8.2.8 Any matter not dealt with in Clause hereinabove shall be dealt with in accordance
with the requirement of applicable Ind AS and generally accepted accounting

principles.
9. SAVING OF CONCLUDED TRANSACTIONS
9.1 Nothing in this Scheme shall affect any transaction or proceedings already concluded or

liabilities incurred by Demerged Company (with respect to the Demerged Undertaking), until
the Appointed Date, to the end and intent that the Resulting Company, shall accept and adopt
all acts, deeds and things done and executed by Demerged Company (with respect to the
Demerged Undertaking) in respect thereto as done and executed on behalf of the Resulting
Company.

- PARTll
GENERAL TERMS & CONDITIONS

10. REMAINING BUSINESS OF THE DEMERGED COMPANY

10.1  The Remaining Business of the Demerged Company and all the assets, investments, liabilities
and obligations of the Demerged Campany, shall continue to belong to and be vested in and
be managed by the Demerged Company. With effect from the Effective Date, only the
Demerged Company shall be liable to perform and discharge all liabilities and obligations in
relation to the Remaining Business of the Demerged Company and the Resulting Company
shall not have any liability or obligation in relation to the Remaining Business of the Demerged
Company.

10.2  All legal, Tax and/or other proceedings by or against the Demerged Company under any
statute, whether pending on the Effective Date ez ay be |nstttuted at any time
thereafter, and relating to the Remaining Busm
relating to any property, right, power, I|ab|I|ty
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in respect of the Remaining Business of the Demerged Company) shall be continued and
enforced against the Demerged Company. The Resulting Company shall in no event be
responsible or liable in relation to any such legal, Tax or other proceedings in relation to the
Remaining Business of the Demerged Company.

10.3  If the Resulting Company is in receipt of any demand, claim, notice and/or is impleaded as a
party in any proceedings before any Appropriate Authority, in each case in relation to the
Remaining Business of the Demerged Company, the Resulting Company shall, in view of the
transfer and vesting of the Demerged Undertaking, pursuant to this Scheme, take all such
steps in the proceedings before the Appropriate Authority to substitute the Resulting
Company with the Demerged Company. However, if the Resulting Company is unable to get
the Demerged Company so substituted in such proceedings, it shall defend the same or deal
with such demand in accordance with the advice of the Demerged Company and at the cost
of the Demerged Company and the iatter shall reimburse the Resulting Company against all
liabilities and obligations incurred by or against the Resulting Company, in respect thereof.

11. VALIDITY OF EXISTING RESOLUTIONS, ETC.

11.1  Upon coming into effect of this Scheme, the resolutions and power of attorney of/ executed
by the Demerged Company, as are considered necessary by the Board of the Resulting
Company, pertaining to the Demerged Undertaking, and that are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions and
power of attorney passed/ executed by the Resulting Company, and if any such resolutions
have any monetary limits approved under the provisions of the Act, or any other applicable
statutory provisions, then said limits as are considered necessary by the Board of the Resulting
Company shall be added to the limits, if any, under like resclutions passed by the Resulting
Company and shall constitute the aggregate of the said limits in the Resulting Company.

12. DIVIDENDS

12.1  The Parties shall be entitled to declare and pay dividends to their reé‘.pective shareholders in
the ordinary course of business, whether interim or final.

12.2 It is clarified that the aforesaid provisions in respect of declaration of dividends {whether
interim or final) are enabling provisions only and shall not be deemed to confer any right on
any shareholfder of any of the Parties, as the case may be, to demand or claim or be entitled
to any dividends which, subject to the provisions of the Act, shall be entirely at the discretion
of the Board of respective Parties, and subject to approval, if required, of the shareholders of
the respective Parties.

13. CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

13.1  Wwith effect from the date of approval of this Scheme by the respective Boards aof the Parties
and up to and including the Effective Date:

13.1.1 The Demerged Company shall, with respect to the Demerged Undertaking, carry on
its businesses with reasonable diligence and business prudence and in the same
manner as the Demerged Company had been doing hitherto; and

13.1.2 The Demerged Company shall, with respect to the Demerged Undertaking shall be
entitled, pending the sanction of the Scheme, to apply to the Appropriate Authorities
concerned as necessary under the ff_eljcable Law for such consents, approvals and
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sanctions which the Resulting Company may require to carry on the relevant business
of the Demerged Company and to give effect to the Scheme.

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

13.2.1 The Demerged Company with respect to the Demerged Undertaking shall be deemed
to have been carrying on and shall carry on its business and activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of
the assets for and on account of, and in trust for the Resulting Company;

13.2.2 All profits or income arising or accruing to the Demerged Company with respect to
the Demerged Undertaking and all Taxes paid thereon (including but not limited to
advance tax, tax deducted or collected at source, minimum alternate tax, dividend
distribution tax, securities transaction tax, taxes withheld/ paid in a foreign country,
etc.) or losses arising or incurred by the Demerged Company with respect to the
Demerged Undertaking shall, for all purposes, be treated as and deemed to be the
profits or income, Taxes or losses, as the case may be, of the Resulting Company; and

13.2.3 All loans raised and all liabilities and obligations incurred by the Demerged Company
with respect to the Demerged Undertaking, shall, subject to the terms of this Scheme,
be deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and to the extent they are outstanding on the Effective Date, shall also,
without any further act or deed be and be deemed to become the debts, liabilities,
duties and obligations of the Resulting Company.

13.3  For the purpose of giving effect to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Company shall, at any time pursuant to the orders approving this Scheme, be entitled to get
the recordal of the change in the legal right(s) upon the demerger of the Demerged
Undertaking, in accordance with the provisions of Sections 230 to 232 of the Act. The Resulting
Company shall always be deemed to have been authorized to execute any pleadings,
applications, forms, etc, as may be required to remove any difficulties and facilitate and carry
out any formalities or compliances as are necessary for the implementation of this Scheme.
For the purpose of giving effect to the vesting order passed under Section 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise all rights and
privileges, and be liable to pay all taxes and charges and fulfil all its obligations, in refation to
or applicable to all immovable properties, including mutation and/or substitution of the
ownership or the title to, or interest in the immovable properties which shall be made and
duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company pursuant
to the sanction of the Scheme by the Tribunal and upon the effectiveness of this Scheme in
accordance with the terms thereof, without any further act or deed to be done or executed
by the Resulting Company. it is clarified that the Resulting Company shall be entitled to engage
in such correspondence and make such representations, as may be necessary, for the
purposes of the aforesaid mutation and/or substitution. -

14. FACILITATION PROVISIONS

14.1 Immediately upon the Scheme being effective, the concerned Parties shall enter into
agreements as may be necessary, inter alia in relation to use by the Parties of office space,
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14.2 It is clarified that all guarantees provided by the Damerged Company in respect of the
Demerged Undertaking, if any, shall be valid and subsisting till adequate arrangements/
guarantees have been provided in respect of the same by the Resulting Company.

15. PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement and rights and benefits
arising therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded,
effected and/or perfected, in the records of any Apprapriate Authority, regulatory bodies or
otherwise, in favour of the Resulting Company such company is deemed to be authorized to
enjoy the property, asset or the rights and benefits arising from the license, approval,
permission, contract or agreement as if it were the owner of the property or asset or as if it
were the original party to the license, approval, permission, contract or agreement. It is
clarified that till entry is made in the records of the Appropriate Authorities and till such time
as may be mutually agreed by the relevant Parties, the Demerged Company will continue to
hold the property and/or the asset, license, permission, approval, contract or agreement and
rights and benefits arising therefrom, as the case may be, in trust for and on behalf of the
Resulting Company.

1s6. APPLICATIONS/ PETITIONS TO THE TRIBUNAL

16.1  The Parties shall make and file all applications and petitions under sections 230 to 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the provisions of the Act.

17. MODIFICATION OR AMENDMENTS TO THIS SCHEME

17.1  The Board of the Parties may make any modifications or amendments to this Scheme at any
time and for any reason whatsoever, or which may otherwise be considered necessary,
desirable orappropriate. The Board of the Parties may consent to any conditions or limitations
that the Tribunal or any other Appropriate Authority may impose.

17.2  For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions including directions for settling any question or difficulty that may arise and such
directions shall be binding on all Parties as if the same were specifically incorporated in this
Scheme.

18. WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

18.1  Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme
is effective.

18.2  In the event of any of the requisite sanctions and approvals not being obtained on or before
such date as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme
shall become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/or in connection with this Scheme.

18.3  Inthe event the Effective Date does not occur on or before such date as may be agreed by the
Parties, this Scheme shall become null and void, and in that event no rights and liabilities
whatsoever shall accrue to or be inGEEEaNT the Parties or their shareholders or
i is Scheme.
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18.4  In the event of revocation/ withdrawal of the Scheme under this Clause 18, no rights and
liabilities whatsoever shail accrue to or be incurred inter se the Parties or their respective
shareholders or creditors or employees or any other Person, save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or in accordance with
Applicable Law and in such case, each Party shall bear its own costs, unless otherwise mutually
agreed.

19. COSTS AND EXPENSES

All costs, charges and expenses {including, but not limited to, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/or incidental to the completion of
this Scheme shall be paid by the Resulting Company.

EETE
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