NATIONAL COMPANY LAW TRIBUNAL -
COURT - V, MUMBAI BENCH

C.A.(CAA)/183/MB/2022
Connected with

C.P.(CAA)/191/MB/2022

| In the matter of the Companies Act, 2013;

AND
In the matter of Sections 230 to Section 232
and other applicable provisions of the

Companies Act, 2013 read with Companies

(Compromises, Arrangements and
Amalgamations) Rules, 2016;
AND

In the matter of Composite Scheme of
Amalgamation and Arrangement amongst
DVK Investments Private Limited (“DVK” or
“Transferor Company 1”) and Aegean
Properties Limited (“APL” or Transferor
Company 2”) and Fermenta Biotech Limited
(“FBL” or “Transferee Company”) and their
respective Shareholders
DVK Investments Private Limited
CIN : U67120MH2003PTC141695
...... First Petitioner Company/ Transferor Company 1
Aegean Properties Limited
CIN : U45200MH1995PLC084766
...... Second Petitioner Company/ Transferor Company 2
Fermenta Biotech Limited
CIN : L99999MH1951PLC008485
...... Third Petitioner Corripany/ Transferee Company

(Collectively referred as to ‘Petitioner Companies’)

Order delivered on: 08.05.2023
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C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

Coram:

Hon’ble Shri. Kuldip Kumar Kareer, Member (Judicial}
Hon’ble Smt. Anuradha Sanjay Bhatia, Member (Technical)

Appearances (via videoconferencing) :
For the Petitioners : Mr. Hemant Sethi i/b Hemant Sethi &
| Co., Advocates .
For the Regional Director : Ms. Rupa Sutar, Deputy Director,
Regional Director, MCA (WR), Mumbai

Per: Kuldip Kumar Kareer, Member (Judicial)

ORDER
1. The Court is convened by videoconference today.

2. Heard Learned Counsel for the Petitioner Companies. No objector has
come before this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petition.

3. The sanction of this Tribunal is Sought under Sections 230 to 232 and
other applicable provisions of the Cdmpanies Act, 2013 (“Act”) to the said
Composite Schemé of Amalgamation and Arrangement amongst DVK
Investments Private Limited (“DVK” or “Transferor Company 17) and
Aegean Properties Limited (“APL” or Transferor Company 27 and
Fermenta Biotech Limited (“FBL” or “Transferee Company”_) and their

respective Shareholders (“Scheme”).

4. The Counsel for the Petitioner Companies submits that the First Petitioner
Company holds 51.22% in the equity share capital of the Third Petitioner
Company and the Second Petitioner Company is a wholly owned

subsidiary of the Third Petitioner Company.
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C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

5. The Learned Counsel for the Petitioner Companies further submits that
the First Petitioner Company is non-systemically important, non-deposit
taking, non-banking finance company (as defined under the Non-
Systemically Important Non-Deposit Taking Company (Reserve Bank)
Directions, 2016, dated 01.09.2016, as amended). The Second Petitioner
Company is primarily engaged in the business of renting of properties.
The Third Petitioner Company is engaged in the business of

-manufacturing and marketing of chemicals, active pharmaceutical
ingredients, enzymes, pharmaceutical formulations and environmental
solution products and is also engaged in the business of renting of

properties.

6. The Petitioner Companies have approved the Scheme by passing the
Board Resolutions at their respective board meetings held on 31st
January, 2022 and have approached the Tribunal for sanction of the
Scheme. The Appointed Date fixed under the Scheme is the Effective Date.

7. Learned Counsel for the Petitioner Companies further submits the
rationale for the Scheme that:

The Amalgamation of the Transferor Companies with the Transferee

Company is sought to be undertaken to achieve the Sfollowing benefits —

(i)  Simplification of the group structure and consolidation of legal
entities;

() Reducing the number of legal entities, resulting into lesser
administrative and regulatory compliances; |

(i) Simplification of the shareholding structure and reduction of
shareholding tiers thereby providing greater transparency in relation
to the Promoters’ direct engagement with the Transferee Company;

{iv) Improved allocation of capital and optimization of cash flows
contributing to the overall growth prospectus of the combined entity;

(v}  Creation of a larger asset base by consolidation of the assets and

facilitation of access to better financial resources;
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C.A.{CAA)/ 183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

(vii The Transferee Company would benefit from freeing up of
management time, and related cost savings, as the simplification of
the group structure would reduce intra-group transaction reporting
requirements that apply to the Transferee Company

(vii) Enable greater / enhanced focus of the management on the
business; and

(viti) Creating enhanced value for Transferee Company’s shareholders
and allow a focused strategy in operations, which would be in the
best interest of all its shareholders, creditors and all other

stakeholders.

8. Learned Counsel for the Petitioner Companies submits that the Company
Petition has been filed in consonance With'the order passed in Company
Scheme Application C.A. (CAA) 183/MB/2022 on 19t July, 2022 and the -
Petitioner Companies have complied with all the requirements as per the

directions of this Tribunal.

9. The Counsel for the Petitioner Companies state that the consideration
proposed for amalgamation of First Petitioner Company into Third
Petitioner Company is as under: |

“1,50,75,318 (One Crore Fifty Lakhs Seventy-Five Thousand Three
Hundred and Eighteen Only) fully paid-up equity shares of the face value
of INR 5 each of the Transferee Company shall be issued and allotted as
fully paid-up equity shares to the equity shareholders of the Transferor
| Company 1, in proportion to their holding in the Transferor Company 1.”

Further, the Learned Counsel submits that the Second Petitioner
Company is wholly owned subsidiary 6f the Third Petitioner Company
and upon effectiveness of Scheme, the entire issued, subscribed and
paid-up share capital of Second Petitioner Company shall stand
extinguished and cancelled and no new shares shall be issued or allotted

pursuant to the Scheme,
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C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

10. The Regional Director has filed its Report dated 17th October 2022
(“Repdrt”) praying that this Tribunal may pass such orders as it thinks

fit, save and except as stated in Paragraph 2. The observations of

Regional Director and the replies given by Petitioner Companies vide
Affidavit dated 16t January 2023 and Additional Affidavit dated 23rd
February 2023 are as follows:

up Share Capital of the
Transferee Company is Rs.
14,42,37,000/- which does not
agree with the scheme. As per
Scheme, the paid-up Share
Capital is Rs. 14,71,54,935/-

Para No. Regional Director’s Petitioner Companies’
Observations Responses
2(a)(ii)(a) | As per MCA Master data the paid- | In so far as observations made in

paragraph 2(a)(ii)(a) of the Report
of Regional Director is concerned,
the Petitioner Companies would
like to submit that the paid-up
share capital of the Third
Petitioner Company as per the
Scheme and as per the master
data of MCA website is INR
14,71,54,935, There is no
discrepancy in the share capital
amount as per the Scheme and the
MCA website. The same may be
referred from clause 7.3 -of the
Scheme. Fb.rther, the copy of

master data reflecting the share

capital is annexed as Annexure A

to the affidavit.

2(a)ii)(b)

As per Balance sheet as on
31/03/2022 of the Transferor
Co. No. 2, the Company has
Trade Payables & Current
liabilities of Rs. 16,500/- &
26,371/-

In this regard, the Transferor
Company 2 confirms that it has
Tfade Payables &  Current
liabilities of Rs. 16,500/- &
26,371/- in the Balance Sheet as
on 31st March 2022,
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C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

2(a)(ii)(c)

As per Balance sheet as on
31/03/2022 of the Transferee
company, the Co is having
Financial Liabilities
Borrowings of Rs. 11,468.25/-,
Lease liabilities of Rs. 371.77/-
and Trade Payables as Dues to
MSME of Rs. 4331.92/- & to
Creditors of Rs. 1,275.59/- (rs in
Lakhs). Also, the Company has
various litigations against it and
the same
ANNEXURE-1 with the Scheme.

as

are attached as

In so far as observations made in
para{graph 2(a)(ii){c) of the Report
of Regional Director is concerned,
the Transferee Company confirms
that it has Financial Liabilities as
Borrowings of Rs. 11,468.25/-,
Lease liabilities of Rs. 371.77/-
and Trade Payables as Dues to
MSME of Rs. 4331.92/- & to
Creditors of Rs. 1,275.59/- (Rs. in
lakhs}).

The list of litigations against the
Transferece Company is attached
as Annexure W to the Joint
Company Application filed by the

companies.

2(a)(if)(d)

As per the provisions of Section
232(3)(i) of the Companies Act,
2013, the

company is dissolved, the fee, if

where transferor

any, paid by the  transferor

company on its authorized

capital shall be set off against any
fees payable by the Transferee

company on its authorized
capital subsequent to the
amalgamation. Therefore,

remaining fee, if any after setting
off the fees already paid by the
transferor company on its
authorized capital, has to be paid
by the transferee company on the
capital

increased authorized

subsequent to the amalgarmnation.

In so far as observations made in
paragraph 2(a)(ii)(d) of the Report
of Regional Director is concerned,
the Petitioner Companies would
like to submit that the Petitioner
Companies undertakes to comply
with all applicable provisions of
section 232(3)(i) of Companies Act,
2013.
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C.A.(CAA}/ 183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

2(a)(ii)(e)

Interest of Creditors should be
protected

In so far as observations made in
paragraph 2(aj(ii)(e) of the Report
of Regional Director is concerned,
the
undertakes to protect the interest
of the Creditors

Petitioner . Companies

2(b)

should
undertake to comply with the

Transferee  company
provisions of section 232(3)(i) of

the Companies Act, 2013

through appropriate affirmation

in respect of fees payable by
Transferee Company for increase
of share capital on account of

merger of transfer of companies.

In so far as the observation of the

Regional Director made ‘in

Paragraph 2(b) is concerned, the

'Transferee Company undertakes

to comply with all applicable
provisions of section 232(3)(i) of
Act, 2013,
mentioned in the response of point
2(a)(ii)(d) above._

Companies as

2(c)

In compliance of Accounting
Standard 14 or IND-AS 103, as
may be applicable, the Transferee
shall

accounting entries which are

Company pass such
necessary in connection with the
scheme to comply with other
applicable Accounting Standards

including AS-5 or IND AS-8 etc.

In so far as observations made in
paragraph 2(c) of the Report of
Regional Director is concerned, the
Transferee Company undertake
that it shall pass necessar&
accounting entries in connection
with the Scheme as well as comply
with other applicable Accounting
Standards such as AS-5 or IND
AS-8, etc. to the extent applicable.

2(d)

The Hon’ble Tribunal may kindly
direct the Petitioner Companies
to file an affidavit to the extent
that the Scheme enclosed to the
Company Application and
Company Petition are one and
same and there is no
discrepancy, or no change is

made.

In so far as observations made in
paragraph 2(d) of the Report of the
Regional Director is concerned, the
Petitioner Companies submits that
the Scheme enclosed in Company
Application and Company Petition
is one and same and there is no
discrepancy/deviation in the

same.
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C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA}/191/MB/2022

2(e)

The Petitioner Companies under
provisions of Section 230(5) of
the Companies Act 2013 have to
serve notices to concerned
authorities which are likely to be
affected by the Amalgamation or
Further, the

approval of the scheme by the

arrangement.

Hon’ble Tribunal may not deter
such authorities to deal with any
of the issues arising after giving
effect to the scheme. The decision
of such authorities shall be
binding on the petitioner

companies concerned.

In so far as observations made in
paragraph 2(e) of the Report of the
Regional Director is concerned, the
Petitioner Companies submits that
an affidavit of service, stating that
the notices have been served to
concerned authorities as required
Section 230(5) of the
Companies Act, 2013, have been

under
annexed with the Company
Scheme Petition. The approval of _
by this Hon'ble
Tribunal may not deter such

the scheme

authorities to deal with any of the
issues arising after giving effect to
the Scheme and the same will be
dealt by the Petitioner Companies
in accordance with the applicable

laws under the respective Acts.

2(f)

As per the Definition of the
Scheme, '
“Appointed Date” means the
Effective Date or such other date
as inay be fixed or approved by
the NCLT ort other

competent authority.

such

“Effective date” means the date
shall

become effective upon the filing,

on which the Scheme

as contemplated under clause
18.1(vi) hereof, of certified copies
of the of the NCLT
approving the Scheme. Any

references in this Scheme to

order

In so far as observations made in
paragraph 2(f) of the Report of the
Regional Director is concerned, the
Petitioner Companies clarify that
the Appointed Date specified in the
Scheme is Effective Date. As per
Circular No. F.No.7/12/2019/CL
- I dated 21-08-2019 issued by
Ministry of Corporate Affairs,
Appointed Date can be tied to an
occurrence of event and need not
necessarily be a specific calendar
date. In the present case, the
Appointed Date is linked to the
event of filing certified copies of the
Order of Hon'ble Tribunal with the
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C.A.(CAA)/183/MB/2022
Connected with -

C.P.(CAA)/191/MB/2022

“coming into effect of this
Scheme” or “upon this Scheme
becoming effective” or
“effectiveness of this Scheme” or
“after this Scheme becomes
effective” means and refers to the
Effective Date.

It is submitted that the
Petitioners may be asked to
comply with thé requirements as
clarified vide circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 issued " by the
Ministry of Corporate Affairs and
appointed dated should be prior
to 08/09/2021 as application
before the Hon’ble NCLT filed on
09/09/2022.

Registrar of Companies, Mumbai
and therefore, is in compliance
with the provisions of Section
232(6). Further, the Petitioner
Companies undertakes that they
would comply with the provisions
and requirements clarified vide
circular no. F. No 7/12/2019/CL-
I dated 21-08-2019 issued by the
Ministry of Corporate Affairs, if

required.

2(g)

Petitioner = Companies  shall
undertake to comply with the
directions of the Income tax

department, if any

In so far as observations made in
paragraph 2(g) of the Report of the
Regional Director is concerned, the
Petitioner Companies undertake to
comply with the directions of
Income-tax department, to the

extent  applicable and in

'compliance with the applicable

laws.

2(h)

Petitioner = Companies  shall
undertake to comply with the
directions of the concerned sector

Regulator, is so required.

In so far as observations made in
paragraph 2(h) of the Report of the
Regional Director is concerned, the
Petitioner Companies undertake to
comply with the directions of the.
concerned sectoral regulatory, to

the extent applicable and required.
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C.A.(CAA)/183/MB/2022
Connected with
C.P.{CAA)/191/MB/2022

2(3)

Petitioner Companies (Transferor

'Co no-2 is Public Limited and

Transferee Company is Listed)
need to undertake comply with
the directions of the BSE letter
dated 30/05/2022 as attached.

In so far as observations made in
paragraph 2(i) of the Report of the
Regional Director is concerned, the
Petitioner = Companies hereby
submits that Transferor Company
2 is a public limited company but
unlisted The

observation letter issued by BSE

company.

Limited requires compliance by the
Transferee Company, i.e. the listed
entity. Therefore, the Transferee
Company undertakes to comply
with the directions of BSE letter
dated 30th May, 2022.

20)

Petitioner company (Transferor
Company no-1) is required to
comply with directions of the RBI
NOC letter dated 02/05/2022, as
attached with the scheme.

In so far as observations made in
paragraph 2(j) of the Report of the
Regional Director is concerned,
Transferor Company 1 undertakes
to comply with the directions of
RBI NOC dated 02nd May, 2022.

2(k)

Petitioner Company (Transferor
Company-2) is required to
submit approvals of RERA, if
needed or if the company has
launched any real estate project
with the RERA registration till

date.

In so far as observations made in
paragraph 2(k) of the Report of the
Regional Director is concerned, the
Petitioner Companies submits that
the Transferor Company 2 is
engaged in the business of renting
of immovable properties. It has not
launched any real estate project till
date which requires approval of
RERA. Therefore, the requirement
of this point is not applicable on

the Transferor Company 2.

11. The clarifications and undertakings given by the Petitioner Companies are |

accepted by this Tribunal. Ms. Rupa Sutar, Authorised fepresentative of
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12.

13.

14.

15.

16.

17.

C.A.(CAA)/183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

the Regional Director, MCA (WR), Mumbai, who was present at the time
of Final hearing has submitted that the clarifications, submissions and
undertakings given by the Petitioner Companies are hereby accepted and

that they have no objection for approving the scheme by the Tribunal.

The Official Liquidator has filed his report dated 07t October 2022 and
has stated that the affairs of the First and the Second Petitioner Company
have been conducted in a proper manner and not prejudicial to the
interest of its members or to the public interest and there are no instances
of mis'application/ misappropriation and breach of trust on the part of the

management.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not contrary

to public policy.

Since all the requisite statutory compliances have been fulfilled, C.P.(CAA)
191/MB/2022 connected with C.A.(CAA)/183/MB/2022 is made
absolute in terms of the prayer clauses of the said Company Scheme
Petition. |

The Scheme is hereby sanctioned, with the Appointed Date as Effective
date. |

The First and the Second Petitioner Company be dissolved without

winding up.

The Petitioner Companies are directed to lodge a certified copy of this
order along with a copy of the Scheme with the concerned Registrar of
Companies, electronically along with e-Form INC 28, within 30 days from
the date of receipt of the certified copy of order by Petitioner Companies.
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18.

19,

20.

C.A.(CAA)/ 183/MB/2022
Connected with
C.P.(CAA)/191/MB/2022

The Petitioner Companies are directed to lodge a certified copy of this
order and the Scheme duly authenticated by the Designated Registrar of
this Tribunal, with the concerned Superintendent of Stamps for
adjudication of stamp duty payable, if any, within 60 days from the date
of receipt of certified copy of the certified order from the Registry of this
Tribunal.

All concerned regulatory authorities to act on a copy of this Order duly
certified by the Designated Registrar of this Tribunal along with copy of
the Scheme.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

21. Any concerned Authorities are at liberty to approach this Tribunal for any
further clarification as may be necessary.
22. Ordered Accordingly.
SD/- SD/-
ANURADHA SANJAY BHATIA KULDIP KUMAR KAREER
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Certified True Copy

Date of Application .08 / 0’5_/?0 41

Number of Pages /2/
Fee Paid Rs. 40' - -
Anrvlicant calied foy collaction CooY onfé _Z.i /23
Copy prepared 61 V7 / f 200f

12)5 /2023

Copy Issued i

. né”
D%UM 572/

National Company Law Tribunal, Mumbai Bench
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Ranexuse T’

000389

COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST
DVK INVESTMENTS PRIVATE LIMITED
(Transferor Company 1)
AND
AEGEAN PROPERTIES LIMITED
(Transferor Company 2)
AND
FERMENTA BIOTECH LIMITED
. (Transferee Company)
AND
THEIR RESPECTIVE SHAREHOLDERS

(Under Sections 230 - 232 read with other relevant provisions of the Companies Act, 2013 and
rules framed thereunder)
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INTRODUCTION, BACKGROUND AND RATIONALE

This Composite Scheme of Amalgamation and Arrangement (“Scheme™) is presented
pursuant to the provisions of Scctions 230 — 232, and other relevant provisions of ihe
Companies Act, 2013, as may be applicable, and Section 2(18) and other relevant
provisions of the Tncome-tax Act, 1961, as applicable for the

- Amalgamation {(as defincd hereinafier) of the Transferor Company | (as defined
hereafter) and the Transferor Company 2 (as defined hereafier) with the Transferee
Company (as defined hereafter);

- the canceilation of equity share capitai-to the extent held by the Transferor Company
1 in the Transferee Company; and

- various other matters incidental, consequential or otherwise integrally connected
therewith.

Background of the Companics

DVK Investments Private Limited (hereinafter referred to as “DVK® or the “Transferor
Company 1), is an unlisted private company, limited by shares, incorporated under the
Companies Act, 1956 on August 11, 2003, under corporate identity number
U67120MH2003PTC141695. The Transferor Coimpany 1 holds PAN AACCDO0356K, and
has its registered office at A-1601, Thane One, DIL Complex, Ghodbunder Road,
Majiwade, Thane (West) —400610. The Transferor Com pany 1 was originally incorporated
under the name of Vasant Kumar Investment Services Private Limited and subsequently
on September 17, 2004, the name was changed to DVK Investments Private Limited. The
Transferor Company | is a non-systemically Important, non-deposit taking, non-banking
finance company (as defined under the Non-Systemically Important Non-Deposit Taking

B

Company (Reserve Bank) Directions, 2016, dated 01 -09.20186, as amended). Furthermore,

it holds 51.22% {as on March 31, 2021) of the equity share capital of the Transferee
Company.

Aegean Properties Limited (hereinafter referred to as “APL” or the “Transferor
Company 2", is an unlisted public company, limited by shares, incorporated under the
Companies Act, 1956 on January 19, 1995, under the corporate identity number
U45200MH1995PLC084766. The Transferor Company 2 holds PAN AAECA9946Q, and
has its registered office at A-1401, Thane One, DIL Complex, Ghodbunder Road,
Majiwade, Thane (West}—400610. The Transferor Company 2 is engaged in the business
of renting of properties. The entire paid-up share capital of the Transfemr Company 2 is
held by the Transferee Company.

Expiry Gate
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Thane One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) — 400610, The
Transferee Company was originally incorporated under the name | nternational Franchises
Private Limited. [n 1971, its name was changed to Crookes Interfran Limited which was
further changed to Duphar Tnterfan Limited and to DIL Limited in 2001, Furthermore, on
September 26, 2019, pursuant to the merger of Fermenta Biotech Limited (an erstwhile
subsidiary of the Transferce Company) with the Transferee Company, the name of the
Transferee Company was changed from DIL Limited to Fermenta Biotech Limited. The
equity shares of the Transferce Company are listed on the stock exchange of the BSE
Limited (Bombay Stock Exchange) (“BSE™). FBL is engaged in the business of
manufacturing and marketing of chemicals, active pharmaceutical ingredients, enzymes,
pharmaceutical formulations and environmental solution products and is also engaged in

"the business of renting of properties,

2.1,

2.2,

Rationale of the Scheme

The Transferee Company and the Transferor Company 1 and the Transferor Company 2
are desirous of amalgamating the Transferor Company | and Transferor Company 2 as a
going concern with the Transferee Company in accordance with sections 230 to 232, and/or
other applicable provisions of the Companies Act, 2013.

The Amalgamation of the Transferor Companies with the Transferee Company is sought
to be undertaken to achieve the following benefits.

(i) Simplification of the group structure and consolidation of legal entities;

(ii} Reducing the number of legal entities, resulting into Jesser administrative and
regulatory compliances;

(iii) Simplification of the shareholding structure and reduction of shareholding tiers
‘thereby providing greater transparency in relation to the Promoters’ direct
engagement with the Transferee Company;

(iv) ‘ Improved allocation of capital and optimization of cash flows contributing to the
averall growth prospectus of the combined entity;

{v) Creation of a larger asset base by consolidation of the assets and facilitation of
access to better financial resources;

(vi) The Transferee Company would benefit from freeing up of management time,
and related cost savings, as the simplification of the group structure would reduce
intra-group transaction reporting requirements that apply to the ITmnsferee
Company

Enable greater / enhanced focus of the management on the business; and

-

Thans (M.8.
?ii:gtn.No.i.GZB-'lhE
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23.

2.4,

3.1

3.2.

3.3,

(viiiy . Creating enhanced value for Transferee Company’s shareholders and allow a
focused strategy in operations, which would be in the best interest of all its
shareholders, creditors and all other stakeholders,

"There would be no change inthe paid-up shgre capital of the Transferes Company, pursuant
to the amalgamation of Transferor Company 1 and Transferor Company 2 with the
Transferee Company.,

By virtue of the Scheme coming into effect, there would neither be any adverse change in
the financial position of the Transferee Company nor would there be any change in control
over the Transferee Company, as the existing sharcholders of the Transferor Company |
will continue to jointly exercise control over the Transferee Company in a similar manner
as they are controlling currently through Transferor Company 1. Further, the shareholders
of the Transferor Company 1 shall indemnify the Transferee Company and keep (he
Transferee Company indemnified from and against any liability, claim or demand of the
Transferor Company 1 that may devolve on the Transferee Company on account of the
Amalgamation,

Parts of the Scheme
The following provisions of the Scheme are divided into the following parts,

Part I; The first part of the Scheme contains definitions and provisions on interpretation
and construction, which are common to all parts of the Scheme (including this section that
contains the introduction, Background and Rationale}, the date on which the Schemie shall
enter into operation (subject to Applicable Law), and details on the capital structure of the
Transferor Company 1 and the Transferor Company 2 and the Transferee Company.

Part [I: Part 1] contains details of the Amalgamation in relation to the merger of the
Transferor Company 1 and Transferor Company 2 respectively into the Transferee
Company, and the related transfer of all assets and liabilities of the Transferor Company 1
and Transferor Company 2, respectively, to the Transferee Company, and the vesting of
the said assets and liabilities in the Transferee Company,

Part [II: The final part of the Scheme contains gener&l terms and conditions applicable to
this Scheme.
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PART X: DEFINITIONS, INTERPRETATION, & ENTRY INTQ OPERATION

4. DEFINITIONS

[n this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings given below,

4.1. “Ael” or “Companies Act” means the Companies Act, 2013 read with the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable rules
and regulations, for time being in force, if any, including any statutory modification or re-
enactment thereof. References in this Scheme to particular provisions of the Act shall be
deemed to mean and include references to particular provisions of the Companies Act, 2013
or the applicable rules and regulations thereunder, unless stated otherwise.

42, “Amalgamation™ means the merger of the Transferor Company | and Transferor

Company 2 into the Transferee Company, pursuant to Sections 230 — 232 and other

 relevant provisions of the Act, and in compliance with the provisions of Section 2 (IB)and

other relevant provisions of the Income-tax Act, 1961, pursuant to this Scheme and in
accordance with other provisions of Applicable Law.

4.3, “Applicable Law(s)” means any staute, law, regulation, ordinance, rule, judgment, order,
resolution, decres, by-law, clearance, approval, directive, guideline, policy, requirement or
any similar form of decision of, or determination by, or any interpretation or adjudication
by any Governmental Authority or any concerned authority having jurisdiction over the
matter in question, whether in effect as on the date on which this Scheme is approved by
the respective Boards of Directors of the Companies, or any time thereafler, and having the
force of law. ‘

44, “Appointed Date” means the Effective Date or such other date as may be fixed or
approved by the NCLT or such other competent authority.

4.5. “Board of Directors” or “Board™ means the board of directors of the Transferor Company
1, and/or of the Transferor Company 2, and/or of the Transferee Company, as the context
may require, and shall, unless it be repugnant to the context ihereof, include a commitiee
of each such Board, or any person autharized by the relevant Board.

4.6, “BSE” means the BSE Limited.

4.7. “Companies” mean collectively the Transferor Company 1, the Transferor Company 2
and the Transferee Company, or any two of them as the context requires.

4.8. “Contracts” with respect to a Person, means any agreement, conlract, undertaking, or
legally binding commitment entered into by such Person.

“Effective Date” means the dalc on which the Scheme shall become effective upon the
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NCLT approving the Scheme. Any references in this Scheme 1o “coming inte effect of this
Scheme” or “uypon this Scheme becoming effective” or “effectiveness of this Scheme” or
“afier this Scheme becomes, effective” means and refers to the Effective Date,

“Indemnified Persons” mean the Transferce Company, and its directors, and officers,
excluding the Promoters.

“Indemnifying Parties” shail mean the shareholders of the Transferor Company I.

“Governmental Authority” means any government authority, statutory authority,
government department, agency, commission, board, tribunal or court or other law, rule or
regulation making entity having or purporting to have jurisdiction on behalf of the Republic
of India or any slate or other subdivision thereof or any municipality, district or other
subdivision thereof,

“NCLT” means the National Company Law Tribunal, Mumbai Bench,.at Mutmbai having
Jurisdiction overall of the Companies.

“New Equity Shares” has the meaning given in clause 9.1 of this Scheme.

“Net Assets” means, in relation to each of the Transferor Company 1 and Transferor
Company 2, as the case may be the difference between the book value of their respective
assels transferred over the book value of their respective liabilities and reserves.

“Promoters” / “Promoter Group” shall mean such person or persons who are included in
the category of “promoter” and/or “promoter group” of the Transferee Company, in
accordance with the provisions of the Securities and Exchange Board of India (lssue of
Capital and Disclosure Requirements) Regulations, 2018.

“Public” has the meaning given in rule 2(d) of the Securities Contracts (Regulation) Rules,
1957 and the term “Public Shareholders” (when used in relation o the Transferee
Company) shall be construed accordingly.

“Record Date” means the date to be fixed by the respective Boards of Directors of the
Transferor Company 1 and of the Transferee Company, for the purpose of determining the
members of the Transferor Company | to whom equity shares of Transferee Company will
be allotted pursuant to this Scheme,

“RoC” means the Registrar of Companies, Maharashtra at Mumbaj having jurisdiction
over all of the Companies. ‘

“Scheme” means this composite scheme of amalgamation and arrangement, for the merger
of the Transferor Company 1 and the Transferor Company 2 into the Transferee Company,

. with such modification(s), if any made, in accordance with the terms hereof or the

directions / observations of Stock Exchanges, or any other Governmental Authority,
including the RBI, SEBI, or NCLT, and as approved by the NCLT.
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421, “SEBI” means the Securities and Exchange Board of India.

422, “SEBI Scheme Circular” means the SEB! “Master Circular on (i} Scheme of Arrangement

. by Listed Entities, and (ii) Relaxation under Sub-rule (7) of rule 19 of the Securities

Contracts (Regulation) Rules, 1957,” dated November 23, 2021, bearing reference number
SEBIHO/CFD/DIL1/CIR/P/2021/0000000665.

4.23, “Share Exchange Report” shall mean the registered valuer report on the share exchange
' ratio dated January 29, 2022, issued by Mr. Niranjan Kumar, Registered Valuer— Securities
or Financial Assets (Registered 1D Number: IBBI/RV/06/2018/101 37).

4.24, “Stock Exchamges” means the BSE, and/or any other stock exchange(s) having nationwide
terminals, where the shares of the Transferee Company are listed.

4,25, “Transferee'Company” or “FBL” or “Fermenta Biotech Limited” means Fermenta
Biotech Limited, a listed public company, limited by shares, incorperated under the
Cotnpanies  Act, 1913, on May 1, 1951, under corporate identity number
L99999:MH195 TPLCG08485, holding PAN AAACDO0525E, and with its registered office
at A -1501, Thane One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) —
400610. -

4.26. “Transferor Company 1" or “DVK” or “DVK Investments Private Limited” means
DVK Investments Private Limited, an unlisted private company, limited by shares,
incorporated under the Companies Act, 1956, on August 11, 2003, under corporate identity
number U67120MH2003PTC141695, holding PAN AACCDO0356K, and with its
registered office at A-1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade,
Thane (West) — 400610.

4.27. “Transferor Company 2” or “APL"” or “Aegean Properties Limited” means Aegean
Properties Limited, an unlisted public company, limited by shares, incorporated under the
Companies Act, 1956, on January 19, 1995, under corporate identity number
U43200MH1995PLC084766, holding PAN AAECAS946(Q), and with its registered office
at A-1401, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane {West) —

400610.

4.28. “Transferor Companies™ mean, collectively, Tfansferor Company 1 and Transferor
Company 2, C

5. INTERPRETATION & CONSTRUCTION

Unless otherwise expressly specified, or the context otherwise necessarily requires, the
following terms shall apply to the interpretation and construction of this Scheme.

S5.1.  Theterms ‘hereaf’, ‘herein’, “hereby’, *hereto’ and derivative or similar words used in this
Scheme refers to this entire Scheme.

I8t.Thang M.s; Page 7 of 28
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Termns, words and expressions, which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning hereof, have the same
meaning ascribed (o them under the Act, the Securities Contracts (Regulation) Act, 1956,
the Securities and Exchange Board of India Act, 1992 (including the regulations made there
under), the Depositories Act, 1996 and other Applicable Laws, as the case may be,

The headings and captions in this Scheme are for convenience and identification only and
shall not affect the interpretation or construction of this scheme,

Any reference to a statute, or any provision of a statute shall include that statute or provision
as weli as any rule, regulation, notification, circular, or direction made or issued pursuant
to such statute or provision, as may be from time to time modified or re-enacted, whether
prior to or after the date on which this Apreement is signed.

References to the singular shall include references to the plural and vice versa. Words
denoting one grammatical gender shall include all grammatical genders.

References to “include” or “including” shall mean “include without limitation” and
“including without limitation™ respectively.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme in its present form, or with any modification(s) approved or imposed or
directed by the NCLT, as the case may be, shall come into operation lrom the Effective
Date with effect from the Appointed Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of the Transferor Company |
as on Match 31, 2021 is as follows.

Authorize Capital
65,30,000 Equity Shares of Rs. 10/- each -+ 6,53,00,000
Total Authorized Capital 6,53,00,000

Issued, Subscribed and Paid-Up Capital
63,21,665 Equity Shares of Rs. 10/- each 6,52,16,650
Total Issued, Subscribed and Paid-Up Capital 6,52,16,650

Subsequent to March 31, 2021 and until the date of approving the Scheme by the Board of
Directors of the Transferor Company 1, there has been no change in the above-mentioned
issued, subscribed and paid-up share capital of the Transferor Company 1.

The authorized, issued, subscribed and paid-up share capital of the Transferor Company 2

" as on March 31, 2021 is as follows.

Page 8 of 28
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Authorized Capital
30,000 Equity Shares of Rs. 100/- cach : 30,00,000
Total Authorized Capital : 30,00,000

Issued, Subscribed and Paid-Up Capital
30,000 Equity Shares of Rs. 100/ each 30,00,000
Total Issued, Subscribed and Paid-Up Capital 30,00,000

Subsequent to March 31, 2021 and until the date af approving the Scheme by the Board of
Dirt:ctors of the Transferor Company 2, there has been no change in the above-mentioned
issued, subscribed and paid-up share capital of the Transferor Company 2. The Transferee
Company holds 100% share capital of the Transferor Company 2,

The authorized, issued, subscribed and paid-up share capital of the Transferes Cdmpan;l/ as
on March 31, 2021 is as follows.

Authorized Capital

4,98,40,000 Equity Shares of Rs. 5/- each 24,92,00,000
1,60,000 Unclassified shares of Rs. 5/- each 8,00,000
Total Authorized Capital 25,00,00,000

Issued, Subscribed ond Paid-Up Capital

2,94,30,987 Equity Shares of Rs. 5/- each 14,71,54,935

Total Issued, Subscribed and Paid-Up Capital 14,71,54,935

Subsequent to March 31, 2021 and until the date of approving the Scheme by the Board of

" Directors of the Transferee Company, there has been no change in the above-mentioned

issued, subscribed and paid-up share capital of the Transferee Company.
The equity shares of the Transferee Company are listed on the BSE,

Furthermore, the Transferor Company 1 holds 1,50,75,318 equity shares of Rs. 5 each,
fully paid-up, in the Transferee Company, representing about 51.22% of total issued,
subscribed and paid-up share capital of the Transferee Company,’
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PART II: AMALGAMATION OF THE TRANSFEROR COMPANIES INTO THE
TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the Scheme becoming effective, the Transferor
Companies shall, in accordance with Sections 230 to 232 of the Act, and without any further deed or
act, stand amalgamated with and merged into the Transferee Company, and consequently: (i) the
entire underiaking of the Transferor Company 1 and Transferor Company 2, including all the
properties, assets, rights, liabilities, benefits and interest therein, including as further detailed below,
shall, as on the Appointed Date, stand transferred to and vested in and/or deemed to be transferred to
and vested in the Transferee Company, as a going concern, so as to become the undertaking of the
Transferee Company by virtue of and in the manner provided in the Scheme, and (ii) the Transferor
Company 1 and Transferor Company 2, respectively, shall stand dissolved without being wound up.

8. Transfer of Undertaking

8.1, Subject to the other provisions of this Scherme, in relation to the modalities of transfer and
vesting, on occurrence of the Effective Date, the whole of the business, personnel, property,
assets, investments, rights, benefits and interest therein of the Transferor Companies,
whether capable of passing by manual delivery, and/or endorsement or otherwise, shall,
with effect from the Appointed Date, stand transferred to and be vested in the Transferee
Company, without any further act or deed, and by virtue of the order passed by the NCLT.

Transfer of Assets

82. Without prejudice to the generality of clause 8.1 above, upon the Scheme becoming
effective, as on the Appointed Date, the assets shall stand transferred to and be vested in
the Transferee Company as further specified below, without any further act or deed, and
by virtue of the order passed by the NCLT.

()] All the assets and properties comprised in the undertaking Transferor Companies,
of whatsoever nature and wheresoever situated, shall, under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the Act, without
any further act or deed, be and stand transferred to and vested in the Transferee
Company or be deemed to be transferred to and vested in the Transferee
Company as a going concern so as to become the assets and properties of the
Transferee Company,

(ii) All assets, rights, claims, title, interest and authorities of the Transferor
Companies, including all accretions and appurtenances thereto, as are movable
in nature or incarporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery or by vesting pursuant to this Scheme
or otherwise, and whether or not included in the books of the eoncerned
Transferor Company, shall, without any further act or deed, be transferred to and
stand vested in and/or deemed to be transferred to and/or vested in the Transferee
Company, as a going concern, 50 as to become as and from the Appointed Date,
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the assets, rights, claims, title, interest and authorities of the Transferee
Company.,

(iii) All movable propetties of each of the Transferor Companies, i.e., that are in
addition to those specified in sub-clause (ii) above, including their respective
sundry debitors, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances, cash in hand, deposits (including
security deposits), investments (including investments in securitics of other
companies, whether, shares, stocks, debentures, units, or other similar
instruments), and all other rights, title, interest, contracts, cansenis, approvals and
powers of every kind, shall, without any further act, instrument or deed, stand
transferred to, vested in, and become the property of the Transferee Company.

(iv} All payments in transit, ch'eques' and other negotiable instruments, payment
‘ orders, electronic fund transfers {like NEFT, RTGS, etc.) received or presenied
for encashment, and electronic, dematerialized or other depository accounts,
which are in the name of each of the Transferor Companies after the Effective
Date shall be deemed to be in the name of the Transferee Company and all
balances therein credited to the accounts (including the depository accounts) of
the Transferee Company, if presented by the Transferee Company, or received
through electronic transfers, and the bankers and depositories of the Transferee
Company shall accept the same. Similarly, the bankers and depositories of the
Transferee Company shall honour all cheques, efectronic fund transfer
instructions or other electronic instructions issued by cither Transferor Company
for payment after the Effective Date. Provided that, if required, the bankers and
depositories of each Transferor Company and/or the Transferee Company shall
allow maintainiﬁg and operating of the bank and depository accounts (including
banking and depository transactions carried out electronically) in the name ofthe
concerned Transferor Company for such time as may be determined to be
necessary by the Transferee Company for presentation and deposit of cheques,
pay orders, electronic transfers, realization of value on any dematerialized
holdings subject to special procedures that are held or have been issued or are
otherwise made in the name of the said Transferor Company, subject to such
accounts being operated by the Transferee Company.

) All coniracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses in relation to each Transferor
- Company, shall be in full force and effect and binding upon the Transferee
Company, and may be enforced as fully and effectually as if, instead of the said
Transferor Company, the Transferee Company had been a party thereto.
Provided that any and all contracts solely between either Transferor Company
and Transferee Company, iner se, or between the Transferor Companies, infer
J— e, or amongst the Transferor Companies and Transferee Company, inver se, shall
SUNITA 8. GOLE and cancelled and cease to operate, upon the Scheme becoming effective, as on

Dist.Thene (M.5}| *
Regn.No.10294/13
Expiry Date
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the Appointed Date, and appropriate effect shall be given to such cancellation
and cessation in the books of accounts and records of the Transferee Company,

All books, records, files, papers, engineering and process information, sofiware,
licenses for software, algorithms, programs, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former business
counter parties, and other records whether in physicat or electronic form of each
Transferor Company, shall without any further act, instrument or deed, cost or
charge, and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred and vested in the Transferee
Company, with effect from the Appointed Date.

All statutory licenses, permissions, registrations, approvals and consents held by
each Transferor Company, required to carry on its operations shall stand
transferred to and be vested in the Transferee Company without any further act
or deed, and shall, as may be required, be appropriately mutated by the statutory
authorities concerned therewith in favour of the Transferee Company. The
benefit of ail statutory and regulatory permissions, approvals and consents of the
said Transferor Company shall vest in and become available to the Transferee
Company pursuant to the Scheme. Provided that the NBFC Certificate of
Registration bearing No N 1301816 dated December 19, 2005 issued by the RBI
to the Transferor Company 1 shall stand surrendered by the Transferor
Company 1 with effect from the ffective Date, and shall upon such surrender
be cancelled or otherwise dealt with in such manner as ihe RBI may deem fit and
appropriate in the circumstances. '

All benefits of any and all corporate approvals as may have already been taken
by each Transferor Company, whether being in the nature of compliances or
otherwise, shall under the provisions of Sections 230 to 232 of the Act, without
any further act, instrument or deed, cost or charge, and without any notice or
other intimation to any third party for the transfer of the same, be and stand
transferred and vested in the Transferee Company as a going concern, and the
said corporate approvals and compliances shall be deemed 1o have originally
been taken/complied with by the Transferee Company.

All telephone, internet, electricity, gas, water and any other utility connections
and tariff rates in respect thercof sanctioned by various public sector and private
companies, boards, agencies and authorities to each "ransferor Company,
together with security deposits and all other advances paid, shall stand
automatically transferred in favour of the Transferee Company on the same terms
and conditions without any further act, instrument, deed, matter or thing being
made, done or executed. The relevant companies, boards, agencies and
authorities shall issue invoices in the name of the Transferee Company with
effect from the billing cycle commencing from the month immediately
succeeding the month in which the Effective Date falls. The Transferee Company
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shall comply with the terms, conditions and covenants associated with the grant
of such connections and shall also be entitled to refund of security deposits placed
with such utility companies, boards, agencies and authorities by each concemed
Transferor Company, :

Trangfer of Liabilities and‘Proceedings

83. Without prejudice to the generality of clayse 8.1 above, upon the Scheme becoming
effective, as on the Appointed Date, the liabilities and proceedings of each Transferor
Company shall stand transferred to and be vesied in the Transferee Company as further
specified below, without any further act or deed, and by virtue of the order passed by the
NCLT.

() All debls, liabilities, contingent liabilities, duties and obligations, secured or
unsecured, whether provided for or not in the books of account or disclosed in
the balance sheets of each Transferor Com pany, shall, be deemed to be the debs,
liabilities, contingent liabilities, duties and obligations of the Transferee
Company, and the Transferee Company undertakes to meet, discharge and satisfy
the same unless otherwise stated in this Scheme. Without prejudice to the
generality of the foregoing provisions of this clause 8.3(i), upon the coming into
effect of the Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by each Transferor Company for the operations of the
business with effect from the Appointed Date and prior to the Effective Date
shall, subject to the terms of this Scheme, be deemed 1o have been raised, used
or incurred for and on behalf of the Transferee Company, and shall also without
any further act or deed be and stand transferred to and be deemed to be transferred
to the Transferee Company and shall become the loans, debts, liabilities, duties
and obligations of the Transferee Company on the same terms and conditions as
were applicable to the concerned Transferor Company, and the Transleree
Company shall meet, discherge and satisfy the liabilities and it shall not be
necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such liabilities have arisen in
order to give effect to the provisions of this clause.

(i) Where any of the loans, debts, liabilities, duties and obligations of any Transferor
Company, which are transferred or deemed to be transferred to the Transferce
Company under this Scheme, have been discharged by the Transferor Company,
such discharge shall be deemed to have been for and on account of the Transferee
Company. :

(iii) It is expressly provided that, no term or condition of the liabilities that are being
transferred to the Transferee Company as part of the Scheme and terms on which
the liabilities are transferred to the Transferce Company as part of the Scheme, -

 shall be modified by virtue of this Scheme. Without prejudice to the generality
of the foregoing, it is expressly clarified that the Scheme shall not operate o
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enlarge the scope, tenms, conditions, or security of any loan, deposit ot facility
created by or available to each Transferor Company, which vesis in the
Transferee Company by virtue of the Scheme.

Upon the Scheme becoming effective, with effect from the Appointed Date, all
inter-se liabilities and other receivables and payables including any loans thereof,
between either or both Transferee Companies and the Transferor Company, or
between the Transferor Companies, if any, due or outstanding or which may at
any time immediately prior to the Appointed Date become due or remain
outstanding, shall stand cancelled and be deemed to have been discharged by
such cancellation and consequently, there shall remain no infer-se liability
between them as of the Appointed Date and corresponding effect shall be given
in the books of account and records of Transferee Company.

Any pending suit/appeal or other proceedings of whatsoever naturg relating to
either Transferor Company, whether by or against such Transferor Company,
shall not abate or be discontinued or in any way prejudicially affected by reason
of the merger of the said Transferor Company or of anything contained in this
Scheme, but the proceedings shall continue and any prosceution shall be enforced
by or against the Transferee Company in the same manner and to (he same extent
as they would or might have been continued, prosecuted and/or enforced by or
against the concerned Transferor Company, as if this Scheme had not been made.
The Transferee Company shall file necessary applications for transfer of all
pending suit/appeal or other proceedings of whatsoever nature relating to the said
Transferor Company.

Transfer of Employees

84. Without prejudice to the generality of clause 8.1 above, ilpon the Scheme becoming
effective, as on the Appointed Date, the employees of the Transferor Companies shall stand
transferred to the Transferee Company as further specified below, without any further act
or deed, and by virtue of the order passed by the NCLT.

®

Wegn N, 20294/13
Eniry Oate
A4 Sepr. 2023

All employees of each Transferor Company, who are on its pay roll shall be
engaged by the Transferee Company, on such terms and conditions as are o less
favourable than those on which they are engaged by the Transferor Company as
on the Appointed Date, and without any interruption of service as a result of this
merger. With regard to provident fund, gratuity, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees
of the Transferor Companies, upon this Scheme becoming effective, the
Transferee Company shall stand substituted for the concerned Transferor
Company for all purposes whatsoever, in accordance with the provisions of
applicable laws and in terms of this Scheme. It is hereby clarified that upon this
Scheme becoming effective, the aforesaid benefits or schemes shall continue to
be provided to the transferred emplayees and the setvices of all the transferred
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employees of the concerned Transferor Company for such purpose, shall be
treated as having been continuous.

(ii) Furthermore, it is atso clarified that on the Scheme becoming effective, the
contributions made by each Transferor Company in respect of the said transferred
employees under Applicable Law, whether to the provident fund, gratuity fund,
contribution towards employees state insurance, superannuation fund, retirement
fund, or any other special fund or trusts created or existing for the benefit of the
said employees shall be deemed to be contributions made by the Transferee
Company, and the said funds shall be transferred to similar funds created by the
Transferee Company and shall be held for their benefit puisuant to this Scheme
or, at the Transferee Company’s sole discretion, maintained as separate funds by
the Transferee Company. Upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the concerned Transferor Company, for all
purposes whatsoever, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund
Commissioner or to such other funds maintained by such Transferor Company,
if any, in accordance with Applicable Law.

85.  Without prejudice to the foregoing provisions of this clause 8, upon the Scheme becoming
effective, the Transferee Company shall execute all instruments or documents or do all the
acts and deeds as may be required to give formal effect to the above provisions, if required,

8.6. The provisions of this Scheme shall operate, notwithstanding anything to the contrary
contained in any imstrument, deed or writing to which the relevant {ability retates or the
terms of sanction or issue or any security document, all of which instruments, deeds or
writings shall stand modified by the foregoing provisions.

9. CONSIDERATION
9.1. Consideration on amalgamation of Transferor Company 1 with Transferee Company

9;1.1 Upon the coming into effect of the Scheme, and in consideration of ihe Amalgamation
' of the Transferor Company | into the Transferee Company, the Transferee Company
shall, without any further act or deed and without any further payment, basis the Share
‘Exchange Report, issue and allot to the shareholders of Transferor Company | (whose

name is recorded in the register of members of the Transferor Company 1 as on Record

Date) an equal number of new equity shares (“New Equity Shares™) as the equity sharcs

held by the Transferor Company 1 in the Transferee Company in the following manner.

“1,50,75,318 (One Crore Fifty Lakhs Seventy Five Thousand Three Hundred and
Eighteen Only) fully paid up equity shares of the fuce value of INR 5 each of the
Transferee Company shall be issued and aflotted as fiilly paid up equity shares to the

m equity shareholders of the Transferor Company I, in proportion fo their holding in the

. / O A‘ }?E,%Tramferar Company 1.”

J/ %
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9.1.3

9.1.5

9.1.6
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In the event that the said New Equity Shares to be issued result in fractional entitlements,
the Board of Directors of the Transferce Company round off such fractional entitlements
into the nearest whole number integer: a fraction of less than half shall be rounded down
to the nearest lower whole number integer and a fraction of half or more shall be rounded
up to the nearest higher whole number integer. Provided that in no event shall the total
number of New Equity Shares to be allotted by the Transferee Com pany to the
shareholders of the Transferor Company 1, exceed the lotal number of equity shares held
by the Transferor Company 1 in the Transferee Company on the Effective Date (subject
to any adjustment to such number as may be required in accordance with clause 9.1 .8
befow).

Pursuant to issuance of New Equity Shares, the shareholders of the Transferor Company
I shall become the shareholders of the Transferee Company. ‘

Since the equity shares of the Transferee Com pany are dernaterializéd, the shareholders
of the Transferor Company 1 shall be issued New Equity Shares in dematerialized form,
by credit of the New Equity Shares to their respective depoéitory accounts,

The New Equity Shares of the Transferee Company issued in terms of this Scheme will
be listed and/ or admitied to trading on the Stock Exchanges‘wher'c the shares of the
Transferee Company are listed and/or admitted to trading subject to necessary approvals
under SEBI regulations and from Stock Exchanges and all necessary applications and
compliances being made in this respect by the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholder of the Transferor Company 1, the Board of Directors of the Transferee
Company shatl be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Dale, in order to remove any difficulties, after the
effectiveness of this Scheme.

The New Equity Shares to be issued to the members of the Tmnlsferor Company 1 above
shall be subject to the Memorandum and Asticles of Association of the Transferee
Company and shall rank pari passu with the existing equity shares of the Transferee
Company in all respects.

In the event that the Transferee Company restructures its equity share capital by way of
share split / consolidation / issue of bonus shares during the pendency of the Scheme, the
Share Exchange Ratio for the New Equity Shares as per clause 9.1 above shall be adjusted
accordingly to take into account the effect of any such corporate actions.

For the purpose-of issuc of the New Equity Shares to the sharchollders of the Transferor
Company 1, the approval of this Scheme by the members of the Transferee Company
shall be deemed to be compliance with applicable provisions of the Act for the issue and
lotment by the Transferee Company of New Equity Shares to the members of the
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9.2. Consideration on amalgamation of Transferor Company 2 with Transferee Company

9.2.1 The Transferor Company 2 is a direct wholly owned subsidiary of the Transferee
Company and the entire paid-up share capital of the Transferor Company 2 is held by the
Transferee Company directly and through its nominees, :

622 On the Scheme coming into effect, the entire issued, subsctibed and paid-up share capital
of Transferor Company 2 shall, ipso facto, without any further applicalion, act, deed or
instrument stand extinguished and cancelled and no new shares of the Transferee
Company will be issued or allotted with respect to the shares held in the Transferor
Company 2, ‘ ‘

923 The share certificates issued by the Transferor Company 2 in relation to their respective
shares shall, without any firther application, act, insirament or deed, be deemed to be
and stand automatically cancelled as on the Effective Date. In relation to shares of
Transferor Company 2 which are held in dematerialized form, if any, the Transferee
Company shall execute and take all necessary steps, actions, matters or things and make
all necessary filings, as required to give effect to the canceilation.

10. CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE. COMPANY
HELD BY THE TRANSFEROR COMPANY 1

10.1. Upon this Scheme becoming effective, all equity shares held by the Transferor Company 1
in the share capital of the Transferee Company as on the Effective Date, shall stand
cancelled, without any further act or deed. To the extent such equity shares are held in
dematerialized form, such holding shall be extinguished pursuant to such cancellation, on
and fiom the issue of the New Equity Shares in accordance with clause 9.1 above,

10.2. Any reduction in the share capital of the Transferee Company, required to give effect to
the cancellation pursuant to clause 10.1 above shali be effected as an integral part of this
Scheme, pursuant to the order of the NCLT sanctioning this Scheme, under Section 230 of
the Act, including as contemplated pursuant o the second Explanation contained in
Section 230 of the Act, and any other applicable provisions of the Act. The ordor of the
NCLT sancticning this Scheme shall also include approval and confirmation of such
reduction in the share capital of the Transferee Company to the extent so required.
Accordingly, as provided in the second Explanation in Section 230 of the Act, the
provisions of Section 66 of the Act shall not apply to such reduction of share capital of the
Transferce Company, effected in pursuance of the said order of the NCLT.
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ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Accounting Treatment on amalgamation of Transferor Company 1 with Transferee
Company

With effect from the Appointed Date and upon the Scheme becoming effective, the
Transferee Company shall account for amalgamation of Transferor Company 1 in its
books of account as per “Pooling of Interest Method” prescribed under Appendix C io
Indian Accounting Standard — 103 “Business Combinations™ as prescribed under Section
133 ofthe Act read with the relevant rules issued thereunder and other generally accepted
accounting principles in India,

All the assets and liabilities of Transferor Company 1 shall stand transferred to and vested
in the Transferee Company pursuant to the Scheme and shall be recorded by Transferce
Company at their carrying values as on the Appointed Date. The financial information in
the financial statements of the Transferee Company, to be prepared after amalgamation,
in .respect of prior periods will be restated 1o include financial information of the
Transferor Company as if the business combination has occurred from the beginning of
the preceding period in the financial statements.

The identity of the reserves shall be preserved standing in the books of account of
Transferor Company 1 shall be preserved and they shall appear in the financial statements
of the Transferee Company in the same form, as they appeared in the financial statements
of Transferor Company 1. As a result of preserving the identity, reserves which are
available for distribution as dividend before the amalgamation would also be available
for distribution as dividend afier amalgamation.

The intercompany balances, investments and other balances if any, in the books of
accounts of the Transferee Company and Transferor Company 1 shall stand discharged
and come to an end and the same shall be eliminated by giving appropriate elimination
effect in the books ol account and records of the Transferee Company.

The balance of the retained earnings in the books of account of Transferor Company |
shall be aggregated with the corresponding balance of retained eamings of the Transferee
Company.

The investment of Transferor Company 1 in the equity share capital of the Transferee
Company shall stand cancelled as mentioned in clause 10 above and accordingly the
issued and paid up equity share capital of the Transferee Company shall stand reduced to
the extent of face value of equity shares held by Transferor Company | in the Transferce
Company.

New Equity Shares to be issued and allotted by the Transferee Company to the
shareholders of Transferor Company 1 pursuant to clause 9.1 of this Scheme, shall be

% - recognised in the books of accounts of the Transferee Company at face vaiue.
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The difference between the Net Assets of Transferor Company 1 and the amount of share
capital credited by the Transferce Company as per clause 11.1.7 above afler adjusting the
cancellation of book value of investments as stated in clause 11.1.6 would be transferred
to capital reserve in the books of account of Transferee Company and such capital reserve
shall be presented separately from other capital reserves.

In case of any difference in accounting policy between Transferor Company | and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference shall be quantified and adjusted in the Other Equity of the
books of accounts of the Transferee Company.

[n addition, the Transferee Company shall pass such accounting entries, as may be
necessary, in connection with this Scheme to comply with any of the applicable Indian
Accounting Standards and other generally accepted accounting principles in India.

Accounting Treatment on amalgamation of Transferor Company 2 with Transfcrce
Company

With effect from the Appointed Date and upon the Scheme becoming effective, the
Transferee Company shall account for amalgamation of Transferor Company 2 in its
books of account as per “Pooling of Interest Method” prescribed under Appendix C of
India Accounling Standard AS — 103 “Business Combinations” as prescribed under
Section 133 of the Act read with the relevant rules issued thereunder and other generally
accepted accounting principles in India, '

All the assets and liabillties of Transferor Company 2 shall stand transferred to and vested
in the Transferee Company pursuant to the Scheme and shall be recorded by Transferee
Company at their carrying values as on the Appointed Date. The financial information in
the financial statements of the Transferee Company, to be prepared after amal gamation,
in respect of prior periods will be restated to include financial information of Transferor
Company 2 as if the business combination has ocourred from the beginning of the
preceding period in the financial statements. '

The identity of the reserves of Transferor Company 2 shall be preserved and the
Transferee Company shall record the reserves of Transferor Company 2 in the same form,
manner and at the same values as they appear in the financial statements of Transferor
Company 2. As a result of preserving the identity, reserves which are available for
distribution as dividend before the amalgamation would also be available for distribution

* as dividend afier amalgamation.

The intercompany balances, investments and other balances if any, in the books of
accounts of the Transferee Company and Transferor Company 2 shall stand discharged
and come to an end and the same shall be eliminated by giving appropriate elimination
effect in the books of account and records of the Transferee Company.The value of
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investments held by the Transferce Company in Transferor Company 2 shall stand
cancelled pursuant to amalgamation. :

The difference, if any, between the Net Assets of Transferor Company 2 and the book
value of investments in the Transferee Company cancelled would be transferred to capital .
reserve in the books of account of Transferee Company and such capital reserve shall be
presented separately from other capital reserves.

In case of any difference in accounting policy between Transferor Company 2 and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference shall be quantified and adjusted in Other Equity of the books
of accounts of the Transferee Company.

In addition, the Transferee Company shall pass such accounting entries, as may be
necessary, in connection with this Scheme to comply with any of the applicable Indian
Accounting Standards and other generally accepted accounting principles in India.

INDEMNIFICATION RY SHAREHOLDERS OF TRANSFEROR COMPANY 1

Upon the Scheme coming into effect, the Indemnifying Parties shall, on a pro rata basis of
their shareholding in the Transferor Com pany 1, indemnify and hold harmless the
Indemnified Persons, from and againstany loss, liability, cost, charge or expense (Including
by way of tax, cess, penalty, fine, or interest) incurred by Transferee Company, if and to
the extent such loss, liability, cost, charge or expense s incurred in defending, settling or
otherwise satisfying any claim made or raised against the Indemnified Persons by any
parties (including any governmental authorities), solely in respect of any proceedings,
claims or liabilities against the Transferor Company 1 that existed (or are claimed by such
third party to have existed) prior to the Effective Date, and in respect of which proceedings,
claims or liabilities the Transferee Company is liable pursuant this Scheme.

The Indemnifying Parties shall secure, deposit or pay, as the case may be, any legal demand
for indemnification, within such time frame as may be reasonably prescribed by the
Transferee Company based on the proceedings, claims or liabilities in respect of which the
indemnification is sought. For avoidance of any doubts, it is hereby clarified that all

' indemnification payments to the Indemnified Persons shall be grossed up to include any

and all taxes payable with respect to the said payments, such that the net of tax amount
received by the Transferee Company upon such indemnnification is equal to the loss,
liability, cost, charge or expense borne by the Transferee Company and for which
indémniﬁcation_is sought,
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PART UI: GENERAL TERMS AND CONDITIONS

13. TAX

13.1. Any tax liabilities under the Income-tax Act, 1961 or other Applicable Law dealing with
taxes/ duties/ levies allocable or related to the business of either Transferor Company to
the extent not provided for or covered by tax pravision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Transferee Company.

13.2. Any surplus in the provision for taxation/ duties levies account including but not limited
to'the advance tax, tax deducted at source by the customers and MAT credit, CENVAT
credit, Goods and Services Tax credit as on the date immediately preceding the Appointed
Date will also be transferred to Transferee Company. Any outstanding benefits of tax relief
(whether accounted in the books of either Transferor Company or not), including under the
Income-tax Act, 1961, stich as credit for advance tax, taxes deducted at sources, minimum
alternate tax, and any outstanding refunds under the Income-tax Act, 1961 or other
Applicable Laws dealing with taxes, duties, or levies allocable or related to the business
of either Transferor Company or due to any Transferor Company, consequent to the
assessment made in respect of the said Transferor Company, shall also belong to and be
received by Transferee Company.

13.3. The tax payments (including without limitation income tax, tax on distribution of
dividends, service tax, excise duty, central sales tax, Goods and Services Tax, applicable
state value added tax or any other taxes as may be applicable from time to time) whether
by way of tax deducted at source by the customers, advance tax or otherwise howsoever,
by either Transferor Company after the Appointed Date, shall be deemed to be paid by
Transferee Company and shall, in all proceedings, be dealt with accordingly.
Notwilhstanding the above, any tax deducted at source by any of the Cornpanies on account
of inier-company transactions between or amongst the Companics, inter se, post Lhe
Appointed Date, shall be deemed to be advance tax paid by the Transferee Company and
shall, in all proceedings, be dealt with accordingly.

13.4. On or after the Effective Date, the Transferee Company is expressly permitied to revise, its
financial statements and retums along with preseribed forms, filings and annexures under
the Income -tax Act, 1961 (including for the purpose of re-computing minimum alternative
tax, and claiming other tax benefits), Service Tax law, VAT law, Goods and Setvice Tax

I law and other tax laws and shall be entitled to claim refund, advance tax credits pertaining
to either Transferor Company with effect from the Appointed Date, if required to give
effect to the provisions of the Scheme notwithstanding that the period of filing / revising
such returns / forms may have lapsed and period to claim refund / credit also elapsed upon
this Scheme becoming effective.

13.5. Upon the Scheme becoming effective with effect from the Appointed Date, Transferee
Company is expressly permitted to prepare and/or revise, as the case may be, their financial
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Income-tax Act, 1961, céntral sales tax, applicable state value added tax, service tax laws,
Goods and Services Tax and other tax laws, if required, to give effects to provisions of the
Scheme,

All tax assessment proceedings, including appea]s,’ of whatsoever nature by or against
either Transferor Company pending and/or arising at the Appointed Date and relating to
such Transferor Company shall be continued and/or enforced until the Effective Date as
desired by Transferce Company. As and from the Effective Date, the tax proceedings/
appeals shall be continued and enforced by or against Transferce Company (for and on
behalf of the said Transferor Company) in the same manner and to the same extent as would
or might have been continued -and enforced by or against the said Transferor Company.
Furthermore, the aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicially affected by reason of the merger of the said Transferor Company
with the Transferee Company or anything contained in the Scheme.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on any
payment made by or to be made by either Transferor Company shall be made or deemed
to have been made and duly complied with by the Transferee Company.

The provisions of this Scheme as they relate to the merger of each Transferor Company
into and with the Transferee Company have been drawn up to comply with the conditions
relating to “Amalgamation™ as 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 law 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{1 B) of the Income-
tax Act, 1961. Such modification will, however, not affect the other parts of the Scheme.

CONDUCT OF THE TRANSFEROR COMPANIES TILL THE EFFECTIVE
DATE

With effect from the Appeinted Date and up to and including the Effective Date:

() each Transferor Company 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 all its properties and assets for
and on account ol and in trust for Transferee Company;

(ii) each Transferor Company hereby undertakes to hold its assets with utmost
prudence until the Effective Date;

each Transferor Company shall carry on its business and activities with
reasonable diligence, business prudence in the ordinary course of business and
shall not, without the prior consent of the Transferee Company, undertake any
additional financial commitments of any nature whatsoever, borrow any amounits
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or incur any additional liabilities or expenditure, issue any additional guaraniees,
indemnities, letters of comfort or commitment either for itself or on behalf of its
affiliates or associates or auy third party, or sell, transfer, alienate, or otherwise
deal in any of iis properties/ assels, except: (a) when the same is expressly
provided for in this Scheme; or (b) when the same is in the ordinary course of
business as carried on by it as on the date of filing of this Scheme in the NCLT;
or (¢) when a prior written consent of the Transferee Company has been obtained
in this regard;

except by mutual consent of the respective Boards of Directors of the concerned
Transferor Company and the Transferce Company, and subject to changes
pursuant to commitments, obligations or arrangements prior to the Appointed
Date or as part of this Schetne, pending sanction of this Scheme by the NCLT,
such Transferor Company shall not make any change in its capital structure either
by any increase (by issue of equity shares, bonus shares, preference shares,
convertible debentures or 6thcxwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation or in any other manner, which would
have the effeet of reorganisation of capital of the said Transferor Company,

each Transferor Ccm:lpany shall not vary or alter, except in the ordinary course of
its business or pursuant to any pre-existing obiigations, undertaken prior 1o the
date of approval of the Scheme by the Board of Directors of the Transferor said
Company, the terms and conditions of employment of any of its employees
except with the written concurrence of the Transferee Company;

each Transferor Company shall not alter or expand its business except with the
written concurrence of the Transferee Company;

cach Transferor Company shall not amend its memorandum of association and /
or itz articles of association, except with the written concurrence of the Transferee
Company;

all the prbﬁts or income accruing or arising to each Transferor Company or
expenditure ar losses arising or incurred or suffered by it with effect from
Appointed Date shall for all purposes be treated and be deemed to be accrued a5
the income or profits or losses or expenditure, as the case may be, of the
Transferee Company respectively, unless otherwise provided in this Scheme; and

Notwithstanding anything contained herein, in the event any dividends or other
distributions are received by the Transferor Company either from the Transferee
Company or pursuant to any other holdings of the said Transferor ‘Company,
before the Scheme becomes cffective, the said Transferor Company shall ensure
that such rcbcipts are immediately distributed amangst its shareholders by way
of dividends or any other manner, to the extent permitted under Applicable Law.
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Subject to the foregoing provisions of the Scheme, with effect from the Effective Date, the
Transferee Company shall commence and carry on and shall be authorized to carry on the
business of the Transferor Companies,

For the purpose of giving effect to the Amalgamation order passed under Sections 230 -
232 and other applicable provisions of the Act in respect of the Scheme by the NCLT, the
Transferee Company shall, at any time pursuant to the order on the Scheme, be entitled to
have recorded the change.in title and all other legal rights upon the merger of each
Transferor Company with the Transferee Company, in accordance with the provisions of
Sections 230 to 232 of the Act.

For the avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till
such time that the name of the bank, depository, and all other accounts of the Transferor
Company 1 and/or the Transferor Company 2, applicable, have been replaced with that of
the Transferee Company, the Transferce Company shall be entitled to operate the said

* accounts of the Transferor Company 1 and/or the Transferor Company 2, respectively, in

the name of the Transferor Cormpany 1 and/or the Transferor Company 2, as the case may
be, and insofar as may be necessary. :

Until the effectiveness of the Scheme, in the everit the Transferee Company declares and
distributes dividends (including interim dividends) or undertakes any Corporate Action
(such as bonus issue / rights issue etc.), the Transferor Company 1 shall be duly entitled to
receive or subscribe to the same, as the case may be.

Until the Effective Date, the shareholders of the Transferor Company 1 shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under
the articles of association of the Transferor Company 1, including the right to receive
dividends and/or other distributions in accordance with Applicable Law.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations pertaining or relating to
each Transferor Company, pursuant to this Scheme, and the continyance of the proceedings
by or against the Translerec Company, under this Scheme shall not affect any transactions
or proceedings already completed by such Transferor Com pany, on and after the Appointed
Date, to the end and intent that the Transferee Company accepts all acts, deeds and things
done and executed by and/ or on behalf of each Transferor Company, as acts, deeds and
things done and executed by and on behalf of Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

On coming into effect of this Scheme, the authorized share capital of the Transferee

Company shall automatically stand increased without any further act or deed on the part of

the Transferee Company, including payment of stamp duty and RoC fees, by the authorized
'-._%harc capital of the Transferor Company 1 and of the Transferor Company 2.
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Consequent to such increass in the authorized share capital of the Transferee Company, the
Memorandum of Association and Articles of Association of the Transferee Company shall
be and stand altered, modified and amended, without any further act or deed, and the
consent of the shareholders of the Transferee Com pany to this Scheme shall be deemed to
be sufficient for the purposes of effecting this increase in the authorized share capital of the
Transferee Company, and no further resolutions under Section 13, Section 61 or any other
applicable provisions of the Act shall be required to be separately passed. For this purpose,
the filing fees and stamp duty previously paid by the Transferor Company 1 and Transferor
Company 2, as applicable, towards its authorized share capital shall be utilized and applied
to the increased authorized share capital of the Transferee Company, and shall be deemed
to have been so paid by the Transferee Company on such combired authotized share capital
and, accordingly, the Transferee Company shall not be required to pay any fees/ stamp duty
on the authorized share capital so increased.

Pursuant to the Scheme and afier the Scheme becomes effective, the aulhorized share
capital of the Transferee Company will stand increased to INR 31,83,00,000 (Rupees
Thirty-One Crores, Eighty-Three Lakhs only) divided into 6,35,00,000 {Six Crores, Thirty-
Five Lakh)-equity shares of INR. 5/- (Rupees Five only) each, and 1,60,000 (One Lakh,
Sixty Thousand} unclassified shares of INR. 5/- (Rupees Five only) each with such rights,
privileges and conditions as 1o security, redemption, conversion into equity shares, rate of
dividend, right of accumulation of dividend ete., attaching thereto as are provided by the
Articles of Association of the Company.,

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent and approval 1o the alteration of the Memorandum and
Articles of Association of the Transferee Company as may be required under the Act, and
Clavse ¥ of the Memorandum of Association of the Transferee Com pany shall stand
substituted by virtue of the Scheme to read as follows.

"“The Authorised Share Capital of the Company is INR 31,83,00.000 (Rupees
Thirly One Crores Eighty Three Lakhs} divided info 06,35,00,000 (Six Crores,
Thirty-Five Lakh) equity sharves of INR. 5/- (Rupees Five only) each, and
1,60,000 (One Lakh, Sixty Thousand) unclassified shares of INR. 5/- {Rupees
Five only) each with such rights, privileges and conditions as to security,
redemption, conversion into equity shares, rate of dividend, right of
accumulation of dividend etc., attaching thereto as are provided by the Articles
of Asseciation of the Company. The Company shall have power [0 increase or
redice, consolidate or sub-divide the Share Capital of the Compary for the time
being and from time to time divide the shares of the new Capital into several
classes and deromination and to issue any shares of the original or further Share
Capital of the Company for the time being with such preferential, qualified or
special rights, privileges or conditions aftached rhere.to respectively including
rights to dividend in distribution of assets of the Company from time to time in
accordance with the Articles of Assaciation of the Company and subfect 1o the
Pprovisions of the Companies Act, 2013, for the lime being in force."
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DISSOLUTON OF THE TRANSFEROR COMPANY 1 AND TRANSFEROR
COMPANY 2

On the Scheme becoming effective, each of the Transferor Company 1 and Transferor
Company 2 shall stand dissolved without being wound up, and without Tequiring any
further act or deed, and the Board of Directors of the T rans{eror Company 1 and Transferor
Company 2 shall, correspondingly, and without any further act, instrument, or deed be, and
stand dissolved.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to the following.

6

(i)

(i)

(iv)

)

(vi)

{vii)
(viii)

(ix)

Receipt by the Transferee Company of no-objection ietters from the Stock
Exchange(s), as required under Applicable Laws, which shall be in form and
sttbstance acceptable to the Companies, each acting in good faith;

Receipt by the Transferor Company 1 of approval from the RBI in respect of this

Scheme for the merger of the Transferor Company | into the Transferee
Company;

The approval by the requisite majorities in number and value of the classes of
persons, including shareholders, and creditors of the Companies, as imay be
directed by the NCLT under Sections 230 - 232 of the Act.

Scheme being approved by the Public Shareholders of the Transferee Company
through e-voting in terms of Part — I(A)(10)(a) of SEBI Master Circular T:Io.
SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000665 dated November 23, 2021 and
the Scheme shall be acted upon only if the vote cast by the Public Shareholders
in favour of the proposal are more than the number of votes cast by the Public
Shareholders against it.

The sanctioning of this Scheme by the NCLT, whether or not with any
modifications or amendments as NCLT may deein fit or otherwise;

Certified copies of the orders of the NCLT sanctioning the Scheme being filed
with the RoC;

Compliance with such other conditions as may be imposed by NCLT;

The requisite consent, approval or permission of any other Governmental
Authorities, which by Applicable Law may be necessary for the implementation
of this Scheme; and

Any other sanctions and orders as may be directed by the NCLT in respect of the
Scheme.
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19, APPLICATION TO THE NCLT

19.1. The Companies shall, with all reasonable dispatch, make necessary applications to the
NCLT where the respective registered offices of the Companies are situated, for convening
and/or secking exemption to convene meetings of shareholders and creditors, as applicable,
and for sanctioning this Scheme under Sections 230 to 232 of the Act, for an order thereof, -
for carrying this Scheme into effect, and for dissolution of the Transferor Company 1 and
the Transferor Company 2, respectively, without winding up. '

[9.2, The Transferee Company shall be entitled, pending the sanction of the Scheme, ta apply to
any Governmental Authority, if required under any law for such approvals which the
Transferee Company may require to own the undertaking of the Transferor Company |
and/or the Transferor Company 2 and to carry on the business of the Transferor Company
1 and/or the Transferor Company 2 as contemplated hereunder.

20. MODIFICATIONS/AMENDMENTS TO THE SCHEME

20.1.  The Companies (each acting through its respective Board of Directors) may assent to any
modifications or amendments to this Scheme, which the NCLT and/or any other
Governmental Authorities may deem fit (o direct or tmpose or which may otherwise be
considered necessary or desirable for setiling any question or doubt or difficulty that inay
arise for implementing and/or carrying out this Scheme.

20.2. The Companies (each acting through its respective Board of Directors) shall be and are
hereby authorized to take such steps and do all acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or
questions, whether by reason of any order of the NCLT or of any directive or order of any
other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme
and/or any matters concerning or connected therewith,

20.3. The Boards of Direclors of the Compﬁnies shall be entitled, in a muwally agreeable
manner, to revoke, cancel and declare the Scheme of no effect if they are of view that the
coming into effect of the Scheme could have adverse implications on the any one or more
of the Companies, or.on all of the Companies.

204, In the event of any of the conditions that may be imposed by the NCLT or other authorities
which the Companies may find unacceptable for any reason, then the Companies shall be
and are at liberty to withdraw the Scheme in aceordance with the procedures prescribed to
do so.

20.5, If any issue arises as to whether any asset andfor liability pertains to the Transferor
Company | and/or the Transferor Company 2 and/or the Transferee Company, or not under
this Schems, the same shall be decided by the Board of Directors of the Transferor
Company 1 and/or the Transferor Company 2 and/or Transferee Company, as relevant, on

. ’\1{“@%\ the basis of relevant books of account and other evidence that they may deem relevant for

=y said purposes,
>
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21.  EFFECT OF NON-RECEIPT OF APPROVALS |

21.1. In the event that the Scheme is not sanctioned by the NCLT or in the event any of consents,
approvals, permissions, resolutions, agrecments, sanctions or conditions enumerated in the
Scheme are not obtained or complied with or for any other reason, the Scheme cannot be
implemented, the Scheme shall become null and void; provided that, in such case, each
Company shall bear its respective costs and expenses in relation to the Scheme,

212, The non-receipt of any sanctions or approvals for a particular asset or liability forming part
of the Transferor Company 1 and/or the Transferor Company 2, as the case may be, getting
transferred pursuant to this Scheme, shall not affect the effectiveness of the respective
sections of the Scheme, ifthe Boards of Directors of the Companies so decide. The transfer
of such asset or liability shall become effective from the Appointed Date as-and when the
said requisite approvals are received and the provisions of the Scheme shall apply
appropriately to the said transfer.

22. COSTS, CHARGES & EXPENSES

Subject to the proviso (o clause 21.1 above, all costs, charges, levies and expenses in
telation to or in connection with or incidental to this Scheme and its implementation,
including but not limited to expenditure relating to registration and stamping of orders
passed by NCLT, obtaining regulatory approvals, revocation or withdrawal of the Scheme
(if undertaken by the Companies) will be borne by the Transferce Company.

23. MISCELLANEQUS

23.1. If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent
Jurisdiction, or unenforceable under present or future laws, then it is the intention of the
Companies that if so determined by the Boards of Directors of all Companies that such part
be severable from the remainder of the Scheme, 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 this Scheme to become materially adverse to any Company, as
determined by the Board of Directors of the affected Company, in which case the
Companies shall attemnpt fo bring about a modification in the Scheme, as will best preserve
for all of the Companics the benefits and obligations of the Scheme, including but not
limited to such part.
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