
 

 
 

EFC (I) Limited 
Regd. Office: 6th Floor, VB Capitol Building, Range Hill Road, Opp. Hotel Symphony, Bhoslenagar, Shivajinagar, 

Pune-411007, Maharashtra I CIN: L74110PN1984PLC216407 
Tel.: 02029520138 I Email Id: compliance@efclimited.in I Website: www.efclimited.in  

November 17, 2025 
 
To,            
BSE Limited  
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai-400001. 
Scrip Code: 512008 
 

To, 
National Stock Exchange of India Limited  
Exchange Plaza, 5th floor, Plot no. C/1,  
G Block, Bandra Kurla Complex, Mumbai-400051. 
NSE Symbol: EFCIL 

Sub.: Submission of Certified Copy of Order regarding Scheme of Arrangement. 
 
Dear Sir/Ma’am, 
 
This is further to our disclosures dated July 20, 2023, September 15, 2025, October 15, 2025 
November 12, 2025 and November 13, 2025 and other disclosures submitted in connection with the 
Scheme of Arrangement of EFC (I) Limited (“Transferee Company”) and Whitehills Interior Limited 
(“Transferor Company”), and their respective shareholders and creditors (“the Scheme”), under the 
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read 
with the Rules framed thereunder. 
 
Pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, we to wish to inform you that the Hon’ble National 
Company Law Tribunal, Mumbai Bench (‘Hon’ble NCLT’), in connection with Company Scheme 
Petition No. CP (CAA)/217/MB/2025 in CA (CAA)/184/MB/ had pronounced the order on November 
11, 2025, and uploaded the order copy on website of Hon’ble NCLT on November 13, 2025 
approving the aforesaid Scheme of Arrangement. 
 
This is to inform you that the Company has received the certified true copy of the abovementioned 
order today i.e. November 17, 2025 and the same is enclosed herewith. 
 
Kindly take the same on records. 
 
Thanking You, 
For EFC (I) Limited 
 
 
 
Aman Gupta 
Company Secretary 
 
Encl.: As Above. 
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IN THE NATIONAL COMPANY LAW TRIBI.JNAL
MI]MBAIBENCH-I

Whitehills Interior Limited
[CIN: U26990PN2022PLC2| 6228]

EFC (I) Limited
[CIN: L74 I I OPN I 984PLC2 1 6407]

cP (cAA) NO. 217 / MB / 2O2s

IN
cA (cAA) NO. tw/1fi/202s

In the maner of the Companies Aa, 2013;

AND

In the matto of Seaions 230 to Seaion

232 of thc Compania Aa, 2013 and

other applicable prolbions ofthe

Companies Aa, 2013 read with

Companies (Compromises, Arrangemmts

and Amalgamaion) Rula, 20 I 6 ;

AND

In the matterof

The Scheme of Amalgamation Bawem

whi te hi lls Intri u Limite d

(Transferor Company)

And

EFC@ Limited

(Transferee Company)

And their respeaive Shareholders and

Creditots.

... First Petitioner Company

... Second Petitioner Company

Order delivered on 12.11.2025

$ffi$

I



E,!l}"+ixn E
E$HXI*FI

ffi#
IN IIIE NATIONAI COMPAI{Y LAW TRIBUNAI
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Coram

Sfui. Prabhat Kumar
Hon'ble Member (Technical)

Appearunces :

For the Applicant(s)

For Income Tax Department

Shri Sushil Mahadeorao Kochey
Hon'ble Member (Judicial)

Adv. Farhan Batatawala.

Adv. Ms. Disha Pandey.

For the Regional Dilector (WR) Mr. Bhagwati Prasad, Assistant
Director-

ORDER

Heard the Ld. Counsel for the Petitioner Companies. Except

otherwise stated, neither objector has come before this Tribunal to

oppose the Scheme and nor has atry party confioverted any averments

made in the Petitions to the said Scheme.

The present scheme is Scheme of Amalgamation (Merger by

absorption) betu'een Whitehills Interior Limited ("First Applicant

Company" or "Transferor Company") and EFC (I) Limited ("Second

Applicant Company" or "Transferee Company") and their respective

shareholders and creditors ("Scheme") under Section 230(l) of the

Companies Act, 2013 ("Act) read with Rules 3 and 5 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules,2016 ("Rules").

Learned Counsel for the Petitioner Companies submits that the

Scheme has been approved by the Board of the Directors of the

Petitioner Companies vide board resolution(s) dated 2F lu[y 2023.

The Appointed Date for the Scheme is l$ April 2023.
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IN TEE NAIIONAI COMPAI{Y LAW TRIBIJNAL
MIJMBAIBENCH-I

e (cAA)/217 /MB/n25
IN

cA(cAAr/IE4/MB/IUS

1. The Whitehills Interior Limited a company incorporated under the

Companies Act, 2013 ot20.11.2022, has its registered office at 6th

Floor, V.B. Capitol Building, Range Hill Road, Bhoslenagar,

Shivajinagar, Pune - 411007, Maharashtra. The Company is engaged

in the business of interior designing and related consultanry and

products.

The Authorized Capital of the Transferor Company on tlre Scheme

becoming effective shall be Rupees 10,00,000/-(Itrdian Rupees Ten

Lakh Only) divided into 1,00,000 equity shares offace value of 10/-

each.

The EFC @ Limited (Formerly known as Arnani Trading and

Exports limited), company incorporated under the Companis5 46,
1956 on07.02.1984, has its registered office at 6th Floor, V.B. Capitol

Building, Range Hill Road, Bhoslenagar, Shivajinagar, Pune -
411007, Maharashtra. The Company is engaged in the business of

serviced office spaces, vimral offices, and related infrastructure

servrces.

The Authorized Capital of the Transferee Company on the Scheme

becoming effective shall be Rupees 25,00,00,000/-(Indian Rupees

Twenty-Five Crore Only) divided into 12,50,00,000 equiry shares of

face value 2/- each.

The shares of the Transferee Company are listed on BSE Limited on

the Appointed Date and date on which Scheme was approved by the

Board of Directors. Subsequently, the shares of the Transferee

Company were also listed on the National Stock Exchange of India

Limited in August 2025. The shares of Transferor Company are not

listed on any Stock Exchanges.
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9 The Petitioner Companies have filed their Memorandum of

Association and Articles of Association as well as their audited

financial statements for the year ended 31n March2025. The MOA

reflects that the Companies are empowered to carry out arrangement

between shareholders and creditors by way of merger / demerger.

10. Ld. Counsel for the Applicant Companies submits that the

management of the Petitioner Companies believe that Amalgamation

of the First Petitioner Company with Second Petitioner Company

would have, inter alia, the following benefits:

(i, The Promoter(s) / ultimate bettefuiaty owtter of all the Compania are

same. A,fter the amalgamation, the promotm will give attd deyout mole

time to look arter thc day to day activities of the Company. 77te

Shareholdm / Diredon are mainly common for both the Transferee and

Transferor Companies. The Transferee company prextttly holding 51%

of the issued and paid up capital of thc Transferor Company.

(ii) The Amalgamation is in line with the Transferee Company's strategy to

build a sustainable and proftable businas in India. The Transferor

Company and the Transfaee Company expea signifcant synergies

through supply chain opporanities and operational improvemettts, go-

to-markzt and distibution netwolk optimbation, scale fficietcia in cost

areos such as marketing, and optimization of owrlapping infrastruaure.

(iv) It would be adrantageous to mmbine the

.rl14

o ons of the

(, The Transfaor Company is in the business in India as stated in clause

A of the S&eme, the Transferor Cotnpania have decided to undettake

amtlgamation of the busincss of the Transferor Company with the

Transferee Company because of the businas lines whbh prexntly

complimeta the Businessa of the Transferor company.
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IN TIIE NATIONAL COMPAITIY LAW TRIBIJNAL
MT]MBAI BENCII.I

@ (cAA)/217 /MB/2025
IN

CA (CAA\/184/NIB/2025

all the compania into a single Compary for syrrelgistic linkages and the

beneft of ambined fnancial lesoarces. Thb will be reJleaed in the

proftability of the Trarcferee Company.

(v) Amalgamation of the Transferor Company with the Transferee

Company will also proifu an oppoxunity to lewrage combined assas

and build a strongo sustainable buinas. Specifrally, the merger will

enable optimal utilization of uisting r6ou/@s and provide an

oppomtnity to fully lnerage strong assets, capabilities, erperience,

expeltise and infrastruoure of both the companies. The merged etttity

will abo hate suficient funds required for meaing its working capital

needs and other pwposa raised as proidedfor in the scheme.

(i) The Scheme of arrangement will ra uh in mst saving for both the

compania as thE) are capitalizing each other's core competenqt and

market which is etpeaed n result in higher proftability leyeb and cost

savings for the Amalgamated Company.

(ii) The Accumalated Insses of the transferor compant (if any), will be

absorbed with the profts of the maged ettity as pel the prodsions of the

Incomc Tax 4a,1961.

The Amalganation is in accordance with the Seaion 2QB) ofthe Inconu

Tar Aa, 1961 and the Transferor Company as well as the Transferee

Company will be able to avail of the bnefts available under the Income

nx Aa, 196l and any othel proybions applimble and ayailable under

the Indian laws.

(viii) T\e Amalgamaed Company will have the beneft of the combined

resoures of Transfror and Transferee Companies i.e. Reserues,

intatmen&, goodwill, moflpower, fnanca, drstomert, distibutoa,

brands etc. at its disposal for tfieeting its

ft'efls'o
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11. It is further submitted that the Amalgamation is in the interest of the

shareholders, creditors and all other stakeholders of the respective

Petitioner Companies and is not prejudicial to the interess of the

concemed shareholders, creditors or the public at large.

12. The Consideration for the Scheme determined by a Valuation Report

dated 20.07.2023 issued by Mr. Bhavesh M. Rathod, Registered

Valuer, using the Discounted Cash Flow method is as under:

"the Second Applicant Cotnpdny shall issue 385 fully paid-up equity

shara of{2 eachfo, every I fully paid-up equity share of{10 each held

in the Firt Applimnt Company. "

A'Faimess Opinion' dated 20 .07 .2023, issued by Navigatrt Corporate

Advisors Limited (SEBI Reg. No. INM000012243), supports this

valuation. It is submitted that, pursuant to a l:l bonus issue approved

on 72.02.2025, the ratio was adjusted, and accordingly, 3,77,30,000

equity shares shall be allotted to eligible shareholders (excluding

shares held inter se). A certificate issued has been issued by the

statutory auditor of the Second Petitioner Company supporting this

issue of shares.

13. The Leamed Counsel for the Petitioner Companies states that the

Second Petitioner Company being a listed company on BSE Limited,

had submitted an application to the stock exchange i.e. BSE Limited

on 3d August 2023, seeking No-objection Certificate from the stock

exchange and SEBI in respect of the draft Scheme with 1" April 2023

as Appointed Date. The No-objection I

6ilJ
ed by the

(i) Transfaor as well as Transferee Company share common fundamental

managemettt philosophia viz. bmer cotporae Transparency and betto

Govemance. Ihe Companies abo share common cotporak talua.
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Second Petitioner Company on th May 2025 read with reyised letter

dated 136 May 2025 from BSE Limited approvitrg the Scheme and

confirming the Appointed Date of 1't April 2023. Subsequently, the

equity shares of the Second Petitioner Company were also listed on

National Stock Exchange of India Limited C'NSE') w.e.f. 206

August2025.

'1.4. Leamed Counsel for the Applicant Companies submis that the

Petition has been filed in consonance with the order dated I 16 August

2025, passed by this Tribunal n C.A.(CAA)/184/MB/2025 and the

Petitioner Companies have complied with all the requirements as per

the directions of this Tribunal. The Petitioner Companies shall

comply with all statutory requirements, if any, as required under the

Act and rules and Regulations made thereunder.

15. The Applicant companies have no investigation proceedings have

been instiruted arrd/ or are pending against them under Sections 210-

217,219,220,223,224,225,226 &227 of the Companies Aa, 2013.

There are no ongoing adjudications arrd. / or recovery proceedings

and / or pending litigations and / or prosecutions initiated and / or

enforcement actions against them. It is also submitted that there is no

ongoing adjudication, recovery proceedings, pending litigations,

prosecution initiated and / or any other enforcement action against

the Promoten and / or Directo$ of the Petitioner Companies as per

the audit report and the Regional Director's (RD) Report.

16. The Statutory Auditors of the Second Petitioner Company have

examined the Scheme in terms of provisions of Section 230- 232 arld

certified that the accounting ffeatment contained in the Scheme is in

compliance with the applicable accounting standard specified under

section 133 of the Companies Act
t' I lt
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17. The Regional Director has filed his Report dated 28e October, 2025

making certain observations and the Petitioner Companies have, vide

the Affidavit in Reply to the Report of the Regional Dfuector,

submitted,z undertaken tlat:

ll At the time of approval of the Scheme by Board of Directors, the

proposal for sub-division of shares (tlO to t2) of the Second

Petitioner Company had not yet been approved by shareholders

and was not legally effective and therefore the valuer rightly

based the valuation otr the then-existing capital suucture.

llt The sub-division and bonus issue of shares subsequent to

approval of the Scheme by Board of Directors is merely

corporate action, having no impact on net worth, intrinsic value,

or shareholder proportion. Further, while the issue of shares

pursuatrt to cooversion of outstanding warrants was already

factored into the valuation, the preferential allotment of shares

to public investors was subsequent event not having bearing on

the valuation.

lv The valuation basis remains unaffected by these events. The

Stock Exchange and SEBI have duly considered such corporate

actions and granted No Objection Certificates and approvals.

Further adequate disclosures have been ma shareholders

$ !
t:,

8 il{
s{D

i. The valuation was undertaken by independent valuer based on

the intemationally accepted valuation standards and methods

after proper evaluation of all the facts of the Petitioner

Companies. A SEBl-registered Merchant Banker has also issued

a fairness opinion affirming that the share exchange ratio is fair,

reasonable, and compliant with applicable valuation standards.

(
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and approval of shares including public shareholders has been

obtained in relation to the Scheme.

The pending charges pertains to the bank guarantees availed in

ordinary course of business which were already disclosed in the

petitioner. There are no secured creditors/ oustanding secured

liability of the First Petitioner Company.

Petitioner Companies shall comply with provisions of secfion

232(3)(1) of the Companies Act, 2013 and the fee, if any, paid by

the First Petitioner Company on its authorized capital shall be

set-off against any fees payable by the Second Petitioner

Company on its authoized capital subsequent to the

amalgamation. Companies and the remaining fee, if any shall be

paid by ttre Second Petitioner Company.

The Petitioner Companies shall pass necessary accounting

entries in connection with the Scheme as per Ind-AS103 for

accounting treatment, to the extent applicable as well as lnd-AS

8 etc., to the extent applicable.

The Scheme eoclosed to the Company Application and

Company Petition are one and the same and there is no

discrepancy, or no change is made.

The Scheme was approved by their Board on 20d July 2023 with

an Appointed Date of I Aprn2023, which was within one year

of the Board approval and thus complied with MCA Circular F.

No.7 /72/2019/CL-I dated2l* August 2019. The delay in filing

the Scheme before the Tribunal arose due to the prolonged

approval process by SEBI and BSE, whose final approvals were

received only on 136 May 2025. The Appo

elr{
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cA(cAA)/r8/l/]MB/2025

dated, and the shareholders, includiag majority public

shareholders, approved the Scheme on 15 September 2025 with

the same Appointed Date. Accordinely, the Appointed Date of

1 Aprn2023 is justified, in public interest, and fully compliant

with the MCA Circular.

x. The Petitioner Companies shall comply with the directions of the

Income Tax Department and GST Department, if any,

directions of the concemed sectoral Regulatory, if so required

and comply with the observations pointed out by BSE Limited

in its letter dated l3th May 2025 as well as comply with the

provisions of SEBI (Listing Obligations and Disclosures)

Regulations, 2015.

xl The First Petitioner Company is not required to file the Form

BEN - 2 as there is no individual who owns more than 50% stake

in the shareholder of the First Petitioner Company. The

Petitioner Companies shall comply with Section 90 of the

Companies Act, 2013 and the related Rules, as amended from

time to time.

18. The Deputy Commissioner of Income Tax Circle I (l) Pune

C'DCIT") has filed an affidavit dated 23'd September 2025 mattng

certain observations and the Petitioner Companies have, vide the

Affidavit in Reply to the affidavit of the DCIT, undertaken:

That all proceedings pertaining to the Transferor Company and

Transferee Company shall be continued against the Transferee

Company and ttre Scheme is without prejudice to the rights of the

Income-tax department and the Income-tax departrnent shall be

free to proceed against the Transferee Co y for all

a

t
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proceedings .

b. The Income Tax Departrnent shall be at liberty to examine and

determine any tax liabilities arising from the Scheme and may take

appropriate action under applicable tax laws. The rights of the

Income Tax Authorities to raise or pursue any future tax demands

against the Transferee Company shall remain unaffected by the

sanction of the Scheme.

d. The outstanding demand shall remain unaffected by the proposed

amalgamation, as the Transferee Company shall continue to be

liable for the same in accordance with law. The implementation

of the Scheme will not, in any manner, alter, prejudice, or impact

the righa of the Income Tax Department in respect of recovery or

enforcement of the said demand.

e The re are no investigation proceedings pending against it.

19. The Official Liquidator, after examining the records, has reported that

the affairs of the Transferor Company were conducted in a proper

manner and not in a manner prejudicial to the public interest or the

interest of creditors.

20. We have perused the submissions made by the Petitioner Companies

and the report submitted by the RD, Registrar of Companies @oC)

and DCIT as well as OL. The Petitioner Companies will comply with

EB

ll ll{
t

c. The merger will not in any manner afFect the ability of the

Petitioner Companies for payment of taxes that are due in

accordance with the Income-tax Act and the same shall be paid in

accordance with the Income-tax Act.
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all the undertakings given by them in their reply filed to the ROC, RD

and DCIT as well as OL.

21.. No objections have been received from any statutory authority.

Accordingly, the Scheme is deemed to be unopposed.

22. The Learned Counsel for the Paitioner Companies submit that there

is no winding up petitions or petitions under the Insolvency and

Bankruptcy Code, 2016 admitted against any of the Petitioner

Companies.

23. From the material on record, the Scheme annexed as Annexure M to

the Company Scheme Petition appea$ to be fair and reasonable and

is not violative ofany provisions oflaw and is not contrary to public

policy.

24. Since all the requisite statutory compliances have been fulfilled, the

said Company Scheme Petition C.P.(C.A.A)/217/MB/2025 n
C.A.(C.A.A)/184/MB/2025 is made absolute in terms of the prayer

clauses of the said Company Scheme Petition. It shall be binding on

the Petitioner Companies involved in the Scheme and all concemed,

including their respective Shareholders, Creditors, Employees andlor

any other stakeholders concerned.

25. The Second Petitioner Company shall issue 3,77,30,000 equity shares

to the shareholders of the First Petitioner Company for discharge of

consideration as mentioned in the Petition.

The Transferor Company be dissolved without winding up.

The Income Tax Department will be at libeffy to examine the aspect

of any tax payable as a result of this Scheme and it shall be open to

the Income Tax Authorities to take necessary

12l l{

26

27

with, in



relation to tax or any other kind of obligations of Transferor Company

against the Transferee Company, as permissible under the Income

Tax Laws.

28. Needless to say, all liabilities accnring in the transferor company(s)

shall be transferred to the Transferee Company, however, the

liabilities in respect of ofences committed under this act by the officers

in default, of the transferor company prior to its merger,

amalgamation or acquisition shall continue after such merger,

amalgamation or acquisition as provided in Section 240 of the

Companies Act,2013.

29. The Petitioner Companies are directed to file a certified copy of this

Order along with the Scheme duly authenticated,/certified by the

Desipated Registrar of National Company Law Tnibunal, Mumbai

Bench, with the concemed Regisuar of Companies, electronically in

e-form INC-28 within 30 (thirry) days from the date of receipt of the

certified copy of this Order along with ttre Scheme.

30. This Order should not, in any way, be construed as an Order granting

exemption from payment of stamp duty, taxes or other charges, if any,

and payment in accordance with law or in respect of any permission

or compliance with other requirements which may be specifically

required under any law.

//.Ir
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31. The Petitioner Companies to lodge a certified copy of this Order and

the Scheme duly authenticated by the Designated Registrar of
National Company Law Tribunal, Mumbai Bench, with the

concemed Superintendent of Stamps, for the purpose of adjudication

of stamp duty payable, if any, within 60 days from the date of receipt

of the Certified copy of the Order from the Regstry;
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32. Ordered accordingly. The captioned Company Petition i.e., C.P.

(C.A.A.) / 217 /MB / 2025 in C.A.(C.A.A.)/ IU/MB / 2025 is allowerl

in the above terms and disposeil of.

33. File to be consigned to records.

sd/-

Prabhat Kumar
Member Cfechnical)

'td
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sd/-

Sushil Mahadeorao Kochey
Member (Judicial)
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Erc G) LIMITED

WHITB]T I q JMTERIOR UMITED

Transferee Company

Tnnsfuror Comparry

AND

THAR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. Description of Parties

WHITEHILLS II{TERTOR LIMITED (CIl{ U26990PN2022PLC216228) is a
publlc company, limited by shares, inoorporated under t)e Companies Act, 2013,
under corpoGte identification number U2699OPN2O22PLCZA6228 and having its
registered office at 6n Floor, VB Capitol Building, Range Hill Road, Mahamshtra,
india) (hereinafter refened to as the Yransferor CompanyJ.

The Transferor Company is pdmarily engaged in tie business of interior
designing, interior designing consultanqy, manufacbrers, assembling,
reassembling, repairing, impofting, exporting, selling, buying, exchanging,
alte.ing, leting on hire, distibuting or dealing in all kinds of ceramic items for
homes and omces, curtains, panel products, household utensils, china and
glass goods, floorings. wallpapers, kitchenware, carpets and other decorative
and utility iterns etc.

EFC (l) UMrTED (Formerly known as Amani Trading and Exports UmiH) glt rl Y;
is a public listed company/ limited by shares, incorporated under the Companies

registercd office at 6ft Boor, VB Capitol Euilding, Range Hill Road, Maharashtra, s1956, under corporate identification number L7411oPN1984PLC216407 and having

,,

-a

(hereinafter refened to as the "Transfuree Company'). The equity shares of
Transferee Company are listed on tfle Bombay Exchange,

The Transferee Company is engaged, inter alia, in the business of developing,
buying, selling or renting out eMced ard virtual ofRce space, meeting rooms.
office equipmenE, sipr?ge facilities, softi /are development centers, nehryork
infrastnrcture, business executive suites, ng sPace and any other
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infrastruchrre pmjects includirE sofl are parks, health care centers and business

of sotware devetopment, web site developm$t, training, eporting, importing,

buying, selling, disbibding or odrerwise deal in any other manner in computer

softr,vare, computer programming, systern softr,vare, data processirE, data entry
data warehousing, $&ems, soft$/'are procedures, peripheral products, b
comrnercialize the resJlts in the areas of softvrare engineerirE, generating

tedrnology, softi\rare developmenE and meftodology.
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B, Descrip,tion of Scheme

1. This Sdleme (as defined hereunder) provides, inter alia, for:

a. the amalgBmation of tle Trar$eror Company inb the Transferee
Company, by way of merger by absorption and dissolution of the Transferor
Company withorit winding up and the consequent issmnce of the
Tran#eree Company Shares (as defined hereunder) in a@rdane with tle
Share Exdlange Ratio (as deffned hereunder) to the Eligible Members (as
defined hereunder), in respect d eadr Transfe.ror Company Share (as
defined hereunder) hdd by them in accordance with this S)eme
CAnalgamationl;

b. The Transfemr 'rs a subsiriary ornpany of the TransEree Company. 51o/o

of the issued and paid up capital of tfE comparry is heE ry the Transferee
comparry and 49olo of the issued and paid up capital of the company is held
by the pro{note(s) of the Triinsfer€ Comparry.

c. The Promoter of Transftree comparry also the Promoter of the Transferor
comparry.

d. varioE otlpr matters incidental, consequential or o$en,ise integrally
conneced ttprevrEr, induding the increase in the share capilal of the
Transferc€ Ornpany.

e. pursuant to Sectjons 230 to 232 and other relevant provisions of tie Act in
the manner prwided for in this Scheme and in compliance with the
provisions of the IT Act (as defined hereunder).

2. The Arnalgamation of the Transferor Comparry into the Transferee Comparry shall
be in full complianc with the conditions relating to 'amalgamatlon" as provided
under Sectbn 2(1B) and other related provisions of tie IT Act such tha! lnter alia

(i all the properties of the TransEror C-ompany, immediatev before the
Amalgamauon, shall become the properties of the Transferee .by
virtue of the lgamation;
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{[]l all tle liabilities of the Transferor Company, immediatdy befiore the
AmalgEmation, shall become the liabilibes of the Transferee Company, by
virhje of the AmalgErEuon; and

{m} sharehdders of the Tran#eIor Comparry will becorne shareholders of the
Tramferee Company by virfue of this &nalgEmation .

C. Rationale for the Scheme

3. The Arnalgamation of tfle sub$diary company into the Holding T6nsferee company
pursuant to this Scheme would, inter alia, have the follo^ring benefits:

0) The Transfemr Company is in the business in India as stated in above in
dause A, the TranSeror Companies have decided b undertake
amalgarnation of the busirEss of the Transferor Company with the
Transftree Company because of the busin€ss lines wltldr presently
compliments t,le Buslnesses of the Transferor company.

{il Th€ Promote(s)/ ultimaC benefichry o/vner of all the Companies are
sane. After the amalgBmation, the pronEters will give and devout more
time to look after the day to day adivities of fle Cqnpany. The
Sharelolders/ Directoc are mainv common for both the Transferee and
Transfemr Companies. The Transftr€e @mpany presently holding 510,6 of
U}e issued and paid up capital of ttrc Transferor Company.

{n} The Amalgamation b in line with the Transferee Company's strategy to
build a sustainable and profrtable business in India. The Transferor
Company and the Tra nsferee Company oeect slgnificant sfnergies through
supply drain opporuniues and opeEtional improvements, go.to-market
and disttbution network optimization, sGle efficienc'x:s in cost areas sudl
as marketing, and optimization of overlappirE infrasuucture.

{iv} It would be advantageous to comblne the acuvities and operations of the
all the companies into a single Company for synergistic linkages and the
benefit of combined finarrcial resources. This will be renected in the
profihulity of the Transferee Company.

{v) Amalgamation of the Transferor Company with the Transferee Compa
will also provide an opportunity to levenge combined assets and build
stronger susEinable business. Specifically, the merger will enable o
utilizabon of existing resources and provide an opportunity to fully
stong ass€ts, capabilities, experiencg expertise and infGstructure of both
tie companies. The merged enuty will also have sufncient funds requircd
for meeting its working capifal needs and other purposes ra ised as
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(d The Sdlenre of anangemert savirg for bott Ule

companies as the/ are capiblizing
market whicfr is eeeded to result in higher profitability leveb and cost
savings for r€ AmalgErnaEd company,

ld) The Accumulated Losses of the transferor company (f any), will be

absorbed with $e profits of the merged entity as per fie provislons of the
Ircome Tax Act,1961.

The Amalgarnation is in ac@rdance with the Sdion 2(IB) of the Income
Ta( Act, 1961 and the Transferor Company as well as the Transferee
Company will be abh to a\rail of the benefits a\railable under the Income
Ex Act, 1961 ard any other provisions applicable and a\Eilable under the
Indian laws.

{!fl The AnElgamated Company will have the benefit of the combined
resources of Transfemr and Transferee Companies l.e. Reserves,
invesfiEnts, good\r,rill, manpower, finances, oJstomers, disuibuto6, brdnds
etc. at i6 disp6al fior meeting 'rts requirernents.

[d Transferor as well as Transferee Cornpany sfEre common fundamental
rnarnagement phrbsophies vts. Mr corpoElte TGnsparency and be$er
Go\remance. The Companies abo share comrnon corpordte \ralues.

rL Tru-s SctEme is divided into the followirE parts:

a. Part I, which deab with the infoduction and definiuons, and sets out the
share capital of the Transferor.Companies and the Transferee Company;

b. Part II, whi& deals with the AfiElgamation;

c. Part IU, lrfiidr deab witn the danges b sfEre capital of the Transferor
company ard the TrarEferee company; and

d. Part W, which deals with the general terms ard conditions applicable to the
Scheme.

PART .I

Definitions

5. In this Sdle ne, unless repugnart to tlle meaning or conExt UEreot the followirg
elpressions siall have the follovving meaning:

a. 'Act' shall rnean the Companies Act, 2013 as amended from time to time,
and shall indude any other stahjtory re€nactrrEnt thereof, read with all
surviving cable provisions of the Companies AO 1956 a
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inciude all rules, regulations, circulars, notincations, guidelines made or
lssued in rdation thereto, from time to time;

b. 'AmaEamation' means arnalgamation by absorption of the subsidiary
company into the HoldirE company. AmalgamaEd company or merged
company has the same meanlng;

c. *Applicabb lrw'shall rnean any applicable law, statrte, odinanae, rule,
regulation, guideline or policy having the brce of law, of any Gor'emnrental
Auhonty;

d. 'Appointed Date'$all rnean April 07,2023i

e. 'Board" in relation b any company, rnearE the board of diredors of stJch

company and shall, where applicable. indude a duly authorised committee
of the Board;

g.'Eftctive Oate" means the date of the Board meetings of the Transferor
Company and tle Transferee Company held to declare this Sdleme
effective, whid will be no later than 15 (Fifteen) days (unless extended by
mutual written agreement between the Transferor C.ompany and the
Transreree Company), following sausfaction or waiver to Oe ocent
possible under Applicable Laws and the date rvhen the Registrar of
Companies registers the NCLT Order approving tf|e scheme of
amalgErnaton.

RefererEs in thb Sdleme to tle date oF 'coming into efiect of this
Scheme' or "efrectiveness of this Sdreme" shall mean tfie Effective
Date;

h. "Eligible Membef shall mean eadr person wflos name appears in the
register of members of the Transferor Company and/ or whose name
appears as the benefidal owner of the Trdnsferor Companies Shares in the
record of depositories or the registered of members or on the Record

i. 'Encumbrance' or 'Encumb€r" means any mortgage, charge, pled
lien, assignment, hypothecation, security interesL UUe retention or
other agre€ment or arrangernent the effect of \ rhir$ is the creauon of
secrrity, or any other right to acquire or option, any right of first refusal or
any right of pre'emption, or any agreement or arrangematt to create any
of the same;

j. 'Governmental Authoritf means: (a) any national. federal, provincial,
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f. *CcI' means the Competition @mmission of India, as esblished under
the Competition Act, 2002;
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or political subdivision lity of any of
the authorities, SEBI (c) any regulatory or administrauve
authority, body or ottrer organization, b $e extent that the rules,
regulatbns, standards, reguirenEnts, proc€dur€s or orders of such

autiority, body or other organizdion have $e force of law; or (d) any court
or uibunal havlrE Jurtsdidon and induding, without limit?tion or prejudl@

b the gglerality of the foregoing, SEBI, fie RBI, CCI, the NCLT and any
Tax authority;

k 'Govemmental Order' means any judgmenL ord€r, writ injundion,
deoee, dec6ion or other requiralert of any @vemmental Au$Drity (or,
as the oontst requires, any Governrnental Au$lority specified) other than
any competiflon or anti-trust authority other than the competition
Commission of India;

l. 'Holding Company- meam EFC (I) LimiH (174110PN1984Ptc216'mA
and having its regi*ered ofnce at 6 Floor, VB Capitol Building, Range Hill
Road, Mahara$tra, Indb and Usted at Bombay Stod Erdtange.

m. 'fT Acf shall mean the Income Tax Act 196f or any modifications or re'
enactsn€nts or amendments thereof from Ume to time;

n. 'i{CLT' *rall mean the NauorEl Comparry Law Tribunal at Mumbai,
Maharasitra;

o. 'Rccord DaE" shall mean the date fixed by the respective Board of the
Transferor Company and Transferce Company for the purpose of
deErmining the shareflolders of the Transferor Company to whom the
Transferee Company's Shares shall be alloted under this Scterne;

p. 'Srenre' means this sdreme of amalgamation by way of me€er by
absorption including any modification or amendment heretq rnade in
accordance with the brms hereof between the holding and $rbsidiary
company;

q. 'SEBI" means the Securities and Exchange Board of India;

r. 'SEBI Listing Regulations' means the SEBI (Usting Obligauons
Disdosure Requirements) Regulations, 2015, and shall include
stahrtory modification, amendment, and re.enactment thereof for the
being in force or any act, regulations, rules, guidelines etc., that
replace such regulations;

a
U

may

s. 'SEBI Scheme Clrculaf means the SEBI Master Circular No,
SEBVHO/CFD/POD2PfiN2O23I93 dated .lune 20, 2OZ3 and SEBI
Circular dated March 10, 20L7, bearing reference number

7121, as amended or replaced from time to tirn€;
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L *Share 6(change Ratio' shall have tie meaning ascribed to it in Oause
16.9;

u. 'Stod< Exchange'shall rnean the Bombay *ock Exdrange (BSE);

v. *Tax- or *faxes' rneans any ard all taxes (direct or indirect), surcharges,
fees, le\/ies, duties, tarift, imposts aM o ler dErges of any kind In each
case in the nature of a tax, imposed by any Governmental Au$ority
(whe$Er payable dkecfly or by withholding), induding taxes based upon
or rneasured by income, windiall or ofer profib, gross receipc, property,
sales, severance, branch profits, oJsbms duties, excise, CEIWAT,
withholding fdx, self-assessmert tax, ad\Ence tax, service tax, goods and
services tax, stamp duty, transfer tax, \alue-added tax, minimum altemate
tax, banking cash transaction E& seqJrities transaction ta& taxes withhdd
or paid in a foreign counEy, qrstorfts duty and registration fees (together
with any and all intereS, penalttes, additions to tax and addftional amounts
imposed with respect SEreto).

w. "Trans$ere€ Companf mearE EFC (I) Umited;

x. 'Transferee Company Shar€s' means fully paid-up equity shares of the
Transferee Company, eadr having a face value of INR 2 (Rupee Two only)
and one vote per equity share;

y. 'Transferor Company" means Whitehills Interior LimiEd;

z. 'Undertaking' means all the underbkings and entire business of the
TrdnsFeror Compani6, as a going concern, and shall include (without
limitaticin ) :

{il all assets and properties (whdrer movable or immo\rable, tangible
or intangible, present or fi:h:re, in possession or reversion, of
whatsoever nafure and wherqrer situate) of the Transferor
Companies and invesunents of all kinds induding but not limited
to securities (marketable or not), securitzed ass*, ieceivables
security receipts, muUal fund investrnents, all cash and ba
balances(irduding cas;h and bank balances deposited with a
banks or entities), money at call and short nouce, loans,
contingent rights or benefiq reserves, provisions, funds, benefrts
all agreements, lands, buildings, structures and premises,
leasehold or freehold (indudirE offices, warehouset sales and / or
marketing offices, liaison offic€t branches, factorles), work-in-
progress, c1tnent assets (induding sundry debtors, bills of exchange,
Ioans and advances), fixed ass€ts, \rehicles, fumiture, +tv'.eF IM TED

lhorise

of any joint assets, ard other faciliues;
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(il all perm'rts, regisb'atiof6, nghB, entiuements, licenses, permiasions,

apprcnrals, subsidies, concessions, dearances, s€dits, awards,
sanctiorE, allornents, quotas, nHbi?ction cedificates, subsidies,
Tax deferrab, Tax credits, (indudirE any credits arlsing from
ad\rance Tax, sdf-assessment Ta& other income Tax credits,
withholding Ta( o€dits, minimum alEmate Tax oedits, CTWAT
credits, goods and seMces Tax crediB, otfEr indircct Tax credits
and oth€r Tax recei\ables), otier daims under Tax laws, incentives
(includirg iocertives in respect of incorne Tax, sales Tax, value
added Tax. servie Tax, oEtom dutj6 and 9006 and services Tax),
benefits, Tax ecmptions, Ta( refuMs (induding those pending with
arry Tax authority), advantageE benefits aM all other rights and
fadliues of arcry kind, nafure and description wha@ver;
autrlorifEs. ocnsents, deposits, prMleges, o<emptions a\railable to
the Trar6feror Companies, recei\.dbles, powers and hcilities of every
kind, nature and desciption whatsoever, rights to use and avdil of
telephones, tele)es, Facsimlle connections and installations, uuliues,
ernail, intemet, leased line connections and installations, electricity
and other services, provisions and berEfits of all engEgements,
agreernents, contracts, letErs of intent memorardum of
understanding, d€ques and other negotiable instruments (including
postdated cheques), benefit of assets or properties or cther interest
held in trust, benefit of any security arrdngements, expressions of
interest whe$Er,under agreement or otrlelwise, and amtngernents
and all o ler interests of €xrery kind, nahjre and desoiption
whatsoever enjoyed or confened upon or held or availed of by and
all rights and benefits;

{iir'l all contracb, agreements, memorandum of underbkngs,
memoranda of agreenents, arrangements, undertakings, whether
written or otheruise, deeds, service agreernents, or other
instruments (induding all tenancies, leases, and other assurances in
favour ofthe Transfrror CompanEs or powers or authorities granted
by or to it) of whatsoa/er nature along with any contracfual rights
and obligatons, to which the Transferor Company is a party or to
the benefit of which the Tmnsftror Company may be eligible, and
which are subsisting or having effect lmmediately before the
Effective Date;

iivi all intellectual property r,ghts induding patents, copyrights, E-ade
and seMire names, service marks, t'ademarks, domain narnes and
otlBr intellectual property of any nature whaEogr'er, gmdwill,
receivables, belonging to or utilized for the business and activities of
the Transferor Company;

U all records, fibs, papers, computer progEms, softi rare licens€s,
ma , catalogues, quoEtions, sales and advertising

FLJ

(-) ) LIMITED

{'Jl(-t i
U

.1

$\
+

.."*"::;::",w,
horis Signatory

I:ii

6,

J



R

+

lt'7
+

1! tl 1l1l r I

0C 13s

and former crtomers, suppliers and
employees, cr&mer o€dit information, qjstomer pfcing
informatbn, and dler records wheher in physical or ebcronk form
belonging to or held by the Transferot Company;

(ti all presert, and contingent firure liahlities of the TGnsferor
Company indudirE all debts, loans (wtrcher denominaH in rupees
or a toreign arnency), Erm deposits, tirne and demand liabiliEes,
bonowings, bills pafable, intercst accrued and all other duties,
liabilities, undertakingE and obligEtions (including any post-dat€d
dEques or guaranEes, EtErs of oediL letters of comfort or ofter
instuments whidr may give rise to a conungent liability in whatever
form); and

lyil ttle Transftror Company Emdoyees and the Employee BerEft FuMs
of the Transferor Company.

6. Share Capibl

6.1 As on 31* Mardr 2023 the face \ralue of each paid up share of the comparry
was Rs. 10/- eadl. The Company carded out a corpoErte action of suF
division of the face value from Ps 10/- eacfi to Rs. 2/- eadr per share.

Th€ same was @nsidered and approved by BSE notjce bearing No.
20230810-53.

Considering the said iacts, the capilal of the comparry connected with the
fae value of the paid up and issued shares drarE€d ftom Rs 10/- eacfi to
Rs, 2/- eadr per share.

llow giMng effect to tie sarne retsospecfi\rely, the share capital structure
of the Transferee Company as Mar$ 31, 2023 is as follows:

The equity shares of the TransEree company are listed on stock Exchange,
As on 6h December 2023, there were no pending warrants In tie compa ny for
conversion. The share capital structure ofthe Tra ny consideri

OR ii4P er r) LTMTTE

amount {ns.)Particulars

10,00,00,000
Au$orised
5,00,00,m0 equity shares of lace value of Rs. 2/-
eacfi

6,82,67,000
Issued and Subscribed Share Capital
3,41,33.500 equity shares of face value of Rs. 2/-
eaci. r {rs6 a

4

ffi
In I

,

Fullv Paid-up Shar€ Capital
3,41.33,500 equity shares of face value of Rs. 2/-
each.

5,82,67,000
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(a) the corponte action of srMividon (record date was 18/082023) of one
equity share of face \Elue of Rs. 10/- each to one equity *!are of tace \ralue

Rs. u- each and (b) complete onversion of warrants into equity shares of Rs.

Z- eadt post filirE draft Scherne of arrangement to BSE Limited /SEBI and as

on 0G12-2023 is as follow:

The share capital structure of the Transferee Company corsidering proposed

allotment of 1,88,65,000 equity shares of fdc€ \rdlue of Rs. 2 eadt in sdeme
of amalgBmauon with appointed date of 1i April, 2023 is as follows:

*The Comparry will take appropn'aE step6 to increase the authorised capital of
the Transferee company b accomrnodate the issue of shares through tfiis
scheme of ArrarEemenL The authorised capilal also consists authorised captal
of Rs. 10,00,000/- of hnsferor Company (to be merged with authorlsed capital
of transhree Company under Scheme of Anangement).

6.2 The Share capital structure of th€ Transferor Company as on March 31. 2023
is as follo^6:

".rt-
r_)

10,00,00,000/-
Authorbed
5,00,00,000 equity stares of face value of Rs. 2i- e4h

8,23,58,7401-
Issued and Subscribed Share Capital
4,11,79,370 equrty shares of fuce value of Rs. 2/- each.

Fully Paid-uo Share Capital
4, 1 1 ,79,3 70 equ ty shares of face \alue of Rs. 2/- each. 8,23,58,7401-

*Authorised
5,05,00,000 equity shares of Fae value of Rs. 4-
eadl

10,10,00,000/-

Issued and Subsoibcd Shar€ Capital
6,00,,+4,370 equity shares of face value of Rs. 4-
eadl.

72,00,88,7401-

Fullv Paid-uo Share Caoital
6,00,u14,370 equtty shares of face value of Rs. 2/-
eadr.

t2,00,8,7401-

Particulars Amount (Rs.)
Authorised
1,00,000 eqq!ry shares of face value of Rs. 10/- eacfi 10,00,000
Issued and Subscribed Sharc Caoital
1,00,000 equity shares of face value of Rs.10/- each 10,00,000
Fullv Paid-uo Share Capital
,00,000 equlty shares of lace value of Rs.10/- each1 10,00,000

(j WHITEHIL
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The equity shares capital of the
'Company 

is not listed on any Stock

ExcharEe. There v'rere m pardy paid-up $ares or convertibh warrants peflding

for conveEion.

PART II

AMALGAMATIO OF THE TRANSFEROR COMPANY INTO THE TRAI{SFEREE
COMPANY

7. Transfer

W,th effied from the Appointed Date, the Transferor Company shall stand
amalgarnaEd inb the Transferee Company and its Urdertaking shall, pursuant to
the provisions of Sedions 230 tD 232 and other appl-rcaHe Wovisiofts, if arry, d
SE Ae be and stand Uansfuned b and vested in the TrarEferee Company, as a
going concem without any furtEr act, instrument, deed, rnatter or thing so as b
becorne, the underbking of the Transferee Company by virtre of and in the
rnirnner pmvided in the Scheme,

8. Transfer of Assets

i. Wi$Dut prejudioe to the generdlity of Oause 7 above, witi effect from the
Appoirted Date, all the este, assets, properties, rights, daims, tide,
interest and authorities irduding accretions and appurtenances of the
Undertaking, of whatsoever nature and wherever siuJate, whether or not
included in the book of the TGnsferor Company shatl, sribject b the
provisions of this Clause I in relation b the mode of vesting and pursuant
to Sections 230 to 232 of the Act and without any turther ad, deed, matter

' or thirE, be aM stand transfened b and vested in or shall be deemed to
have been transFened to and vested in the TGn#eree Company as a goirE
concem so as to be@me as and from the Appointed Date, the eslate,
assets, rights. daims, titlg intere$ and authorities of the Transferee
Company.

In respect of such of the assets of the Transfemr Company as are movable
in nature or are othenvise capable of transfer by delivery of possession,

lt

I[.

payment or by endorsement and delivery the same may be so Ea
by the Tmnsferor Crmpany, and shall become the property of
Transferee Company with effect from the Appointed Date pursuant to
provisions of Sections 230 b 232 of the Act without rcquiring any deed
instument of comrerance for transfer of the same.

In respect of srch of the assets belonging to the Transferor Company other
than those refened to in sub-clause (iD abovq the same shall, as rnore
particularly provided in suFdause 0) above, witlEut any furtier act
lnstrument or deed, be transfened to and vested in or be deemed to
be transfened to and vested In the Transferee
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fie Appointed Date pursjant to the provisions of kions Z3O to 232 of
SE AcL

9, Contracts, Deedt Licenses etc.

i. Upon the coming into effect of this Scheme and subject to the provisions

of this Scfiere, all contracts, deeds, bonds, agreements. schernes,

arcngements and otier instruments of whatsoever natJre, to which tie
Transferor Company is a party or to tle benefit of which the Transferor
Company may be eligible or for the obligatbns of which the Transferor
Company rEy be lhble, and which are subsisting or have effed
immediately bdore the Appolnted Date, *lall continue in full brce and
effed on or against or in favour, as the Gse may be, of the Transferee
Comparry and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or
beneficiary or oblige $ercto.

Wthout prejudice b the offier provisions of this Sclterne aM
notwithstanding ttle Fact that vesting of the Underbking occu6 by virtue
of this Sdrcme iEelf, the Transftree Comparry may, at any titne afur th€
comirE into efu dthis Sdleme in accordance with the prwisions hereof,
if so required urder any law or otfE wise, execute deeds (induding deeds
of adhereoce), confinnations or other Mitjngs or uipartite arangefi)enB
with arry party to any contract or arrangement to whidr the Transferor
Company is a party or any writings as may be rEcessary to be executed in
order to give formal effect to the above provi$ons. The Transferee
Company shall, under the provisions of Part II of this SdEme, be deemed
to be authortsed to o€ojte arry sudr writings as a successor of the
Transferor Company and to carry out or perform all such fonnalit'les or
compliances refurred to above on the part of the Transferor Company to
be canied out or performed.

iii. For the avoidarrce of doubt and wi$out prejudice b the generality of the
foregoing, it is clarified that upon the coming into efu of t'lis SctEme and
subjed to Applicable Law, all consents, permissions, licenses,

I

IIt.

to

i

r$
tt

clearances, authorities, powers of attorney gMm by, issued to or
in favour of the Tmnsferor Company shall stand transfened to
Transferee Company as iF the same were originally given by, issued to
o(ecuEd in iavour of the TrarEferee Company, and the TGnsferee
Company shall be bound by tfle terms thereof, the obligEtions and duties

iv. , aM the rights and benefits under the same shall be available to the
Transferee Comparry. The Trarsferee Company shall make a

I Authority as may be necessary in this behalf.
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10. Transfer of LiabiliUes

i. Wittl eflbct from the Appointed Date, all debts, Iiabilities, loans raised and
used, duties ard obligations of the Transferor Company, whether or not
recorded in ib books ard records shall, under the provisions of ffiions
230 to 232 ard other applicable provisions, if any, of the Act, without any
further act, instrument deed, matter or thing, be and sland transfened to
and vested in and be deemed to be bansfened to and vested in the
Transferee Company to the extent that they are outstandinq on the
Appointed Date so as to become as and hom the Appointed Date the debts,
llabilities, loans, obligations and duties of the Tmnsferee Company on the
same terms and conditions as were applicable to the Transferor company
and ttle Transferee Company shall meet, discharge and satsry the same
and further it shall not be necessary to obtain the consent of any third party
or other person who is a party to any con!-ad or armngement by virtue of
which sudl debts or liabilities have arisen in order to give effect to the
provisions of this Clause 10.

ii. Ail EncumbrarEes, if any, existing prior to the Appointed Date over the
asseb of the TGnsferor company shall, after the Appointed Date, without
any further act, instrument or deed, continue to relate and attaci to sucfr
assets or any pert thereof to whici they are related or attached prior to the
Appointed Date.

iil. WiSDut prejudice to the provisions of the foregoing Clauses the Transferee
Company shall e(eGle any iostrumenqs) and/or doarrnen{s) and/or do
all the acG and deeds as may be required. including the fiing of necessary
particulars and/ or modification(s) of charge, wlth the juridictional registrar
of companies to give formal effect to the above provisions, if required.

It is hereby dan'fied that, unless e4pressly provided for, it shall not be
necessary to obfain the consent of any third party or other person vrho is
a party to any conb-act or arrangement by viftre of which such debts and
liabilitiet have arisen, in order to give effect to the provisions ofthis C.lause
10.

Subject to the necessary consents being obbined, if required,
acclrdance with the terms of this Sd)eme, the provisions of thls Oause 1

shall operate, notwithsEnding anything to the contrary conEined in any
instrument, deed or writing or the terms of sanction or issue or any security
document, all of whidr ins$uments, deeds or lwitings shall stand modified
and/or superseded by the foregoing provisions.

11. Legal, Taxauon and other proceedings
For EFC (l) L|M|TED

i, Upon the coming into Scheme, all legal, taxation or
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quasi-judicial authority or tribunal or courts), by or agEinst the Transftror
Company, under arry statute, pending on dle Appointed Date, shall be
continued and efiforced by or agEinst tfle Transferee Company as
eftchrally and in the same rEnner and to the same o(Ert as if the safile
had been instiurted by or against, as the case may be, th€ Transferee
Company.

ii. The Tran$eree Comparry shall have all legEl, taGtion or other proceedirEs
initiated bV or against the Tcnsferor Company refened to in Clause 11(i)
abore transfened b its name as soon as is reasonauy possible after the
Appointed Date and b have tfie sarne continued, prosecuted and enforced
by or against the Transferee Company, as a successor of the Transferor
Company.

lZ Employees

Upon tie coming into effi of thb Scteme, all Transferor Company
Emplq/ees shall becofile the ernployees of the Transferee Company,
srbject to the pro/isions hereof without any break in their seMce and on
the ba$s of continuity of servie and, on terms and condithns no less
favourable than tlpse on whidr thq are engaged by the Transferor
Comparry and without any interruption of service as a resuft of the
Amalgamation. For tlE purpose of pq/ment of any compensation, gratuity
and o[ler terminal benefits, the uninterrupEd past services of sLrdr
Transferor Comparry Employees with the Transferor Comparry shalt also be
taken inb account and paid (as and when payable) by the Transferee
Company.

In so far as the Employee Benefit Funds created by the Transferor
Company, if any or in res@ of wh'ri the Transferor Company rnalGs
contributions. for the Transferor Company Employees, all amounts standing
t0 the sedit of the Transferor Company Employees in such Employee
Benefit Funds and investments made by such Employee Benefrt Funds shall
be transferred to srrcfi Employee Benefit funds nominated by the
Transferee Company and/or sudt new Employee Benefit Funds to
esEblished and caused to be recognized by appropriate Govem
Authorities, by the Transferee Company.

iii. In relation to those Transferor Company Employees who are not
under the provident fund trust of the Transferor Company or who do not
enioy the benefit of any other provident fund fust, and for whom the
Transferor Comparry is making contribuuons b the govemment provident
fund, tfe Transferee Company shall stand subsuhJted for the Transferor
Company, for all purposes whaboever, including relating to the obligauon
to make contributions to tie sald fund in accordance with the pftois6fiSd ) LIMITED
sudr fund, bye laws, etc. in respect of such employees, such that all

aM obligations ofthe Transferor Compa ny in
Au onth

rights,

WHITEHIT ts ,NrERtoR\[,tiiED

Aurhorisedsr$

ignatory

li :t llil :; i

,rt{'d



*

Lr
oo

4

VE

iv

to srch providert fund
Company.

become those of the Tmnsferee

Perding tle transfer as aforesai4 ttle Employee Beneft FuM dues of the
Transferor Cornparry Employees would be @ntnued to be deposited in the
e)dsting Employee Benefit funds of fle Transferor Comparry. It is clarified
ttEt upon Eansfer of the aforesaid funds to the respective funds of the
Transferee Company, the o<i*irg trusts seated for sldt funds by the
Transferor Company shall sbnd dissolved.

Notwith*anding the aforesaid, the Board of the Transferee Company, if it
deems ft and subject to Applicable Law, shall be entiued b:

Company prior to the Appointed Date.

a. retain separate trusts or funds within tfie Transferee Company for the
erstwtlile fund(s) of the Tmnsferor Company; or

b. merge the preodstirE funds of the Transferor Company with other
$milar funds of the Tran$eree Company.

0) Upon the sdreme becoming effective:

a. To the etent required, the Trdnsferor Company and the Trat$eree
Company shall be permitted to rs/ise aM file their respedive income
Tax returns, withholding Tax retums (induding Tax deduc&d at source
certificates), sales Tax, lralue added Tax, service Tax, cent?l sales Tax,
enfy Ta4 goods and services Tax retums and any other Tax reEms:
and

b. The Transfuree Company shall be entiued to: (a) claim deduction with
respect to items such as provisions, eeenses, etc. disallowed in earlier
years in the hards of the TrarLsfuror Company(ies), whid may be
allowable in accordance with the provisions of the IT Act on or after the
Appointed Date: and (b) odude iEns srch as provisiom, reversals, etc.
for which no deduction or Tax benefit has been daimed by the T a.

.\s $trIY1

B
l0 Upon the Scheme becoming etrective, notwithstanding anything to rycontrary contained in the provisions of this Scherne, unabsorbed Tax

depreciation, minimum attemate Tax o€dit, if any, of the Transferor
Company(ies) as on the Effective Date, shall, for all purposes, be treated
as unabsorbed Tax deprecjation, minimum altemate Tax credit of the
Transfefee Company, It is furSEr darified Ulat

MITEDdepreciation of the Transferor Company as specified in
books of accounts shall be inclu(bd as unabsorbed depreciation of
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Transferee Company for ttte purposes ofcotnBrtation of minimum alternate
Tax

(4 Upon the Sdleme becoming effiective, ttle Transferee Company siall be

entifled b daim retunds (indudirE refunds or daims pending with the Tax
authorities) or credits, with respect to Taxes paid by, for, or on behalf of,
the Transferor Crmpan(ies) under Applkable taw (induding Tax laws).

t ) Upon the Scherne becoming effective, all Taxes, cess, duties and liatilites
(direct and indirect), payable by or on behalf of the Tmnsferor Company,
shall, for all purposes, be treated as Taxes, cess, duti6 aM liabilities, as
the case may be, payable by the Transferee Comparry.

M Upon the Sdleme becoming effective, all unavailed credits and e)(emptions
and other stahitory benefits, irduding in resped of income Tax, CENVAI
custms, value added Tax, sales Tax, serviee tax, enEy Tax and goods and
seMce Tax to whict tie Tran$eror Company is enuded shall be a\railable
to and vest in the Tcnsferee @npany, without any further act or deed.

{v'rl Any Tax liabllity under the IT Ad, or arry other applicable Tax laws or
regulations allocable to the Transferor Companies whether or not provided
for or covered by any Tax provisions in the accounts of the Transferor
Companies made as on the date immediatety preceding the Effective Date,
shall be transftned to fie Transfuree Company. Ariy surplus in the
provision for Ta)GUon or duties or levies in the accounts of the Transferor
Companies, irduding advance Tax and Tax deduded at source as on the
dose of business in India on the date immediatety preceding the Effective
DaE will also be transfened to the account of the Transferee Company.

l,i) All Tax assessnent proceedings and appeals of whatsoever nature by or
against the Transferor Company, pending or arising as at the Effective
Date, shall be continued and/or enforced by or against the Transferee
Company in the same manner and to the same e)tent as would or might
have been cortinued and enforrced by or aqainst the Transferor Company.
Further, the aforemenbbned proceeding6 shall neither abaE or be
discontinued nor be in any way prejudicially atrected by reason of

$
.F

amalgamation of the Transferor Company with the Transferee Company
anything contained ln this Schernq

q

0ml Any refund under the IT Act or any other Tax laws related to or due to the
Transferor Company, induding those for which no credit is taken as on the
date immediately preceding the Effective Date, *rall also belong to and be
recelved by the TransfEree Company.

l4 Wiftout prejudlce to the generality of the above. all benefits, incenE'ves,
claimE losses, credits (including lncome Tax, service Tax, d

+
rr $

Tax and applicable state value added Tax)
excise
toFle{i ITEDLgoods and
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Transferor Company is entidd to in terms of applicable Tax laws, shall be

available to and vest in the Tnnsferee Company ftom the Efuive Date.

tx) All tne expen-ses incued by the Transftror Comparry and the Transferee
Company in relation to the amalgamation of tie Company with the
Transferee Company in accordarce with this Scheme, induding stamp duty
oeenses, if any, shall be allo,ved as deduction to the Trdr$eree Crmpany
in a@rdance wtth section 35DD of the IT Ad over a period of five (5) years
beginning with tie financial year in whi6 this Scherne becomes effective.

L4, Conduct

During the period beh^reen tf|e appro\ral of the Sdleme by the Eoard of the
Transf,eror Company and the Board of the Transferee Company and the
Efftctive Date, the business of the Transferor Comparry shall be caried out
wi$ diligence and business prurlence in the ordinary course consirent witfi
past pract'ce in good fai$ and in accordanae with Applicable Law.

15. Saving of concludcd transactions

Subied to Oause 8 & 10 above, tie transfer of assets aM lhtilities to, ard
the @ntinuance of proceedings ry or again$ the Transferee Company as
envisaged in this SctlenE shall not affect any transaction or proceedings
already conduded by the Transftror Company on or before tt|e Appointed Date
(subj€ct to tfie tenns of any agreement with the Transferee Comparry) to the
end and intent that the Transferee Company accepts aM adopts all acts, deeds
and thirEs done and o<eorted by the Transferor Company in respect thereto
as done and o(ecuted on b€haf of ibelf.

16. PRE HOLDING OF TRAI{SFEREE COMPANY:

16,1, The Paid-up capital of the Transfrree Company consists 41179370
equity shares of face value of Rs. 2/- eadr after draft scheme of arrangement
filed wi$ BSE/SEBI but befure apprwal of Scheme of arrangement /merger. AD

3

lst:']'r't' tA. Shareholding Pattem as on 30h June 2023 as under: I .,..
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(In Rs.)

L Promoters \
Individual and HUF promoteB 22632L75 2 54.96
Bodies Corporate 15375 2 0.04
Any Other 37500 2 0.09
II. Public Shareholding 1a494370 2 38.7<l\
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** 2s2500 warrants of face !6lue Rs. 2/- each will be converted into equity
sflares as per provision of the SEBI (ICDR), Regulations, 2018. Prior and post

@nversion of warrants there were a corpofttte action on 18s August 2023
wherein the lace value of each equity share of Rs. 10/- eact was converted

into equity share haMng face ralue of Ps. U- ead.
In the above bble of pre.holdirg the face value of each equity share /
Warrants converted into equity shares was taken as Rs. 2/- each.

B. SharehddirE Pattern m m 6b Decernber 2023 considering the all warrants
already converted in to equity shares is as under:

16,2. PRE.HOLDING OF TRANFEROR COMPANY

16.3. POST SHAREHOLDING PATTERN AFTER APPROVAL OF THE
SCHEME OF ARRANGEMET{T:

The Paid-up capital of the Transferee Company as on Appointed duF"oJ#
tMt D

ITz
+

Aq\thorised
ilq\EQ

\\

ft,H'frfi,Llg itiTefrtGR

III Warrants pending for
Conversion ** 2542500

2 6.t7

TOTAL EQUITY
SHARES/WARRANTS

41179470 100.00

No. of Shares

I. Promote6
IndMdual and HUF pmmoters 22632r2s 2 54.96
Bodies Corporate 15375 2 0.04
Any Other 37500 2 0.09
II. Public Shareholding 18494370 2 44.97

TOTAL EOUITY SHARES 4Lt79370 100.00

L Promote6
lndividual and HUF promoters 48999 10 49o/o

Bodies Corporate 51000 10 57o/o

Any Otier
II. Public Shareholding 1

IU Warrants pending for
Convercion
TOTAL EOUITY SHARES 100000 100.00

t I*

rt .{rd
t4 B

2023 is as under:
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16.4. CO STDERATTON/EICHAI{GE (SWAP FaTIO)

Based on the valuauon report dated 20.07.2023 prepared by Registered \raluer
Bhavesh M Rathod, registration no. IBBI/RV/05/2019/10708. The Swap rato
was preparcd considering the fact that both the Shareholde$ and Dire@rs of
the Companies and the public holdings in the Transferee Usted Company.

The Transferee Company shall allot its 385 equity sfnres of Rs. 2/- each
tully paid-up fior every 1 (One) equity share of Transferor Company of
Rs. 10/- eaci tully paid-up.
The Holdings of Holding Company cancelled while preparing the
Valuation Reporq

15.5. Chapter V of the Securities and Exchange Board of Indh (Is$e of Capital
and Disd6ure RequiremenE) Regulations, 2018 and Regulation 3 & 4 read
with Regulation 10 of the Securities and Exdrange Board of India
(Substantial Aquisition of Shares and Takeovers) Regulations, 2011 are not
applicable b any increase of promoter holdings beyond the 570 of tlle
enhanced capital post appro\ral of the Scheme by the Hontle NCLT.

16.6. in th€ Present case the promoEr holding will be hcreased from 55.01%
tn 69.20o/o (Rounded ofF). The promoters are not requircd to give any open
offer under Regulation 10 of SEBI (SASD Regulauons, 2011.

16.7. NETWORTH OF THE TRASFEREE COMPANY

G) The net worth of the transfuree company based on the \raluation
of the Registered Valuer Mr. Bhavesh M Rathod dated 20h July, 2
based on the Balance Sheet as on June 30, 2023 is Rs. 1,30,55,21,60
(Rupees One Hundred Thirty Crore Fifty Five Lakh Twenty One Thousand
Six Hundred One Only).

{bl The pai&up value per share of face yalue of Rs. 10/- of the Transferee
Company presently split into paid up value per share of faae yalue of

EFC (t)

WHITEI'iILLS
\seo s
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I. **Promoters
IndMdual and HUF promoters 41496740 2 69.11

0.03Bodies Corporate 15375 2
37500 2 0.05Any Other

18494755 2 30.80U. Public Shareholding

TOTAL EOUITY SHARES 60044370 100.00

{Es6
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{- each as fully paid up.

tory

I I

Aulhorised Signatotf



0t505

16.8. NETWORTH OF THE TRASFEROR COMPANY NO. 1

hl The net wortr of the trard€ror ompany based on the \raluation report of
tie Registered Valuer Mr. Bhavedt M Ra$od dated 20.07'2023 based on
the Balance Sheet as on June 30, 2023 is Rs. 96,01,563/- (Rupees Ninety
Six Lakh One Thousand FMe Hundred Sixty Three Onty).

0) The paid-up \6lue per share of face \ralue of Rs. 10/- of the Transferor
Company ls of Ps. 10,00,000/- (Rupees Ten lakh Only) eadr tully paitJ up.

16.9. SWAP RATIO

{b, There will be cancellation of shars and mutral entries on account of cross
holdings wiile deriving the s1,|ap ration, In the present case the holding
Company Clransferee Company) holds 51% of tie issued and paid-up capital
of the Transferor Company.

tc There will be no dEnge in managernert of the company in the Transferee
Company (within the meaning of the SEBI (SASI-) Regulatbns, 2011).

16.10, SI rAP RATrO

Considering paEmeters like ofiions of single @nud poinL bdter govemance,
cost reduction, meeting single statutory obligations and LiaLilities, wider market
accessibility, easy liquidity; etc., tle $areholders of tfe Transftror Company
have agreed to ac@pt the shares in the bllowing ratio:

(a) the shares at par of tie Transferee company ard based on an entiuernent
and of net worth basis and muhel agreemert as mo* of the shareholders
and Directors are same.

The Board of Transferee Company considering the above bctors and the shares
to be issued p6t sanction from the l-lonble l,lCLT and other statubry authorities
by the transferee company as mentioned herein below, The details of the new
shares to be issued to the shareholders of Transfemr company are catculated as
under:

,4

.t

L\

(t)
WHiIETiItts lt,rrERicR]sirEit
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h) For the purpose of swap ratio, the paid-up value per share of the Transferor
Company to be consldered of Rs. 10/- eacft, fulty paid up and for calculation
and issue of shares of the transferee company is adjusted as Face value of Rs.

2/- each post the scheme of anangemenL
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*No. of shares mentioned in above column no. 4 is after considering subdMsion
of face \ralue of Rs. 10/- per share b Rs. 2/- per share.

L7. Issuance of Transferce Company Shares for Amalgamation

'i. Upon the effectiveness of the ffleme and in consideEtion of the AmalgEmation
including the transfer and vesting of the Underbking in tie Transferee
Company pursuant to this Scheme, the TGnsferee Company sfiall, as soon as
possible after the Record Date and in any event no later than 15 (fifteen) days
from the Record Date, or sudr other date as may be required by the
Exchange, complete allotnent.of the Tran$eree Company to Sre gi

ii. If any Eligible Member becomes entiued to any fractional shares.
or credit on the issue and allot nent of eguity shares by the Transferee Compa
in accordance with this Scheme, and at sole discretion of the Board who

,;
decide proportion to the respective fractional entitlemen6 whidr is final and
bindinq upon every share.holders.

Based on the yaluation report from the Mr. Bhavesh M Rathod, IBBI reqistered
\raluer dated 20{7-2023 for Erc (I) Umited Rs. 141.77 per equity share having

IMITED

seci

t

385:1
15015000Umesh Kumar Sahay

385 :1
3848460

Abhishek Narbaria 9,996

Amit Narbaria 1 385 :1 385
1 385 :1

385
Aditi Umesh Sahai

1 385:1

385

Akalpita
Bedkihal

Holdino Company
Erc (I) Umited 51,000 Gncelled as

the subsidiary
Company is

merging with
Holding

Company
-PromotersI{on

(Public)
Uday Vora 385 :1 38s
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\ralue of Rs. 10/- each to Rs. 2/- each) and for Whitehills Interior Umited Rs.

54556-24 per equrty sharc having Face value of Rs. 10/- eadl and exchange
ratio between EFC (I) Umited and Whitehills Interior Limlted come to 76.97 and
the same was rounded off b // (considering face valtE of Rs, 2 it is 385).
Hefice, there will be no frac onal share available further for rounding ofr. So,
there is no need of dealing with fractional share.

The TGnsftree company obtained a darlffcabry staEment as an anne)(ure to
valuation report from the valuer Mr. Bhavesh M RaSDd, IBBI registered raluer
who onskJered the face \ralue of Rs. 10/- eadr suMtukied into Rs. 2/- eadl
based on BSE notice dated 10h August 2023 efrdtve ftom 18e August 2023.
And noted that save and o(cefi of the Face \ralue there will be no dtange in the
\raluauon or otheMise.

iii. In the a/ent of there being any pending share tnnsfers, whether lodged or
outstandirE, of any member of the Transftror Company, tf|e Board of the
Transftree Company shall be ernpo/vered in appropriate cases, prior to or even
subsequent to the Record Datq to effectuate such a transfer as if slch dlanges
in regis'tered holder were operawe as on the Record Date, in order to remove
any diffiorlties artdng to the transftror of the shares in the Transferor Company
and in relation to the shares issued by the Transferee Comparry, afur the
eftctiverEss of the Sdeme. the Board of the Tran#eree Company shall be
empowered to remove sljd| difficuhies as rnay arise in the course of
implernentation of this Scfeme and registration of new $aretplders in the
Transferee C-ompany on account of difncuhies faced in the t'ansaction period.

iv. The issle and albanent of the Transferee @mpany Shares by the Transftree
Comparry b Bigible Members as provided in this Sdleme is an integral part
thereof ard shall be deemed b have been canied out as if the procedure laid
down under Sedion 62 read with Secuon 42 of the Act and any other applicable
provisions of the Act were duly complled with.

v, Where TransEree Company Sharcs are to be allotted to heirs, o(ecubrs or
administratoB or, as the c:rse may be, to successors of deceased equlty
shareholders of ttle Transferor Company, the concemed heiB, o(ecubrs,
administrators or successors shall be obliged to produce evldence of tit
satisfactory to the Board of the Transferee Company.

vi. Promptly upon the issuance of the Transferee Company Shares pursuantto
Oause 17, .tie TGnsferee Company shall prepare and file applications,
with all.supporting doctrmenb, to obtain approval from SEBI and the Stock
Exchange, for listing of sudt Transferee Company Shares,

vii, Immediately upon receipt of such appro\ral, the Transferee Company shall take
all necessary steps to obbin tEding appro\ral for tire Transferee Company
Shares. The Transferee Company shall ensure that steps for li

Shares are completed and trading of the
r) Ll ITEO
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Company Shares commences within the period prescrhed urder tJ'te SEBI
Scheme Orcular. The Trar6feree Company Shares allotted pursuant to $is
Scheme shall remain frozen in the depositori6 system till rele\rant directions in
relation to ,isting/trading are given by the relevant Stock ExctEnge.

viii. The Transferee Company Shares to be issued and allotred by the Trdnsferee
Company in tenr6 of this Scheme sflall be subject to the provisions of the
memoraMum and artidg of association of the TransFeree Company and shall
mnk pai pa$u in all respects and shall have the same righb attached to the
then existing equity shares of the Transtsree Company.

ix, If any consolidauon, Soc* spliL sub division, reorganization, reclassification or
other similar action in relation to the share capital of tie TrarEferor Company
or the TGnsferee Company. that ocqirs after the date of appro\ral of the
Sdreme by the Board of Transferor Company and the Board of Transferee
Company, and on or before the Effdive Date, the Share Exchange Rauo shall
be subject to equitable adjustrnents by the directors of the relevant company
to reffect such corporate action in sudl a manner as ttle relevant compan/s
auditors may determine to be appropriate to reflect srJch corporate action.

x. The Tmnsferee Company Shares shall be issued in dematerialized form b all
Ellgible Members holding the Transferor Company Shars. in accordance with
the Applicable Laws

The Transferee or TrarEferor Companies does/do not has/have any paruy
pai&up shares as on date.

18. ***Consequenual changes in Shareholding Pattern:
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xi. The Transferee Company Shares to be issued by the Transeree Company in
respect of the Transferor Company (ies) Shares, the allotment or transfer of
whicf! is held in abefance under Applicable Law shall, pending allotment or
setuement of dispute by sder of the appropriate court or otherwise, also be
kept in abeyance in like manner by the Trant'eree Company.

xii. PartJy paid-up $ares

2



0c 5 c.c

Bodies Corporate 15375 2 0.04 15375 2 0.03

Any Other 37500 2 0.09 37500 2 0.06
II. Public
Shareholding

t8494370
2

44.91
1949475

5
2 30.8

0
TOTAL
SHARES

EQUITY 4La7937
o

100.
o0

600443
70

100.
oo

*** The Shareholding pattern of the Company on a consolidated
basis has taken intg consideration:

IM ITED

WHITSHILLS INTERIOR

(b) converted previously pending al! 5085OO warrants into 2gl25OO
equity shares after draft scheme of arrangement filed with BSE /
SEBI ANd

(c) 1aa65(xn Equity shar€s to be issu€d under the Sclreme of
ArrangemenL

PART III
CHANGES TO T}IE SHARE CAPTTAL OF THE TRANSFEROR

COMPA'{IES AND THE TRANSFEREE CO}IPAT{Y

19. Consolidation of the authorised share capital of tfie Transferor
Companies with the authorised capital ofthe Transfenee Company

Upon this Scheme becoming efEctive and pursuant to the reclassification/
reorganization of tie resuhant authorized share capltal of the Transferor company
as set out in fiis SctEme but prior to tfle issuance and allotsnent of Transferee
Company Shares under Clause 17 above, the resultant au$orized share capihl of
the Transferor Company, shall be deemed to be added to the authorized
capital of the Transferee company without any rcquirement of a fur$er a
deed on the part of $e Transferee Company (including payment of stamp
and / or fees payabb to the rels/ant registrar of companies), sudr that u
effectveness of the Scheme, the authorised shar€ capibal of the Tra
Company shall be Rs. 10,10,00,000/- (Rupees Ten Crore Ten Lakh
comprising of 5,05,00,000 equity shares of Rs. 2/- (Rupees Two Only) each
any further act, deed, resolution or writing.

The Company will take appropriate sEps to incrcase the authorised capitEl ofthe
Transferee company b accommodate the issue of shares tirough

(a) corporate action of suMivlsion (record date was 1a/Oa/ 2OZl) of
one equity share of face value of Rs. 1O/- eadl to one equity shar€s
having fae value Rs. 2/- eadr
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20. Amendment of the memorandum of associaUon of the Transferee
Company

!toa
V. The Authorised Share Capital of the Company Rs. 10,10,00,000/- (Rupee
Ten Crore Ten Lakh Only) consi*ing of 5,05,00,000 equity shares of Rs. 2/-
each. The Company has poryer from time to urp b increase or reduce its

capihl and to divide the shares in such capital fur the time being into secured

dasses and to attach thereb rcspectj\tely sudl preferential, deferred, qualified

or other special rights, prtuileg€s, condifions or restictiont as nny be
detennined by or in accordarrce with the Articl€s of Association of tfle
Company aM to \ary modiry or abrogaE any sudl right, privileges or
conditiom or restictions in sLrdr rnanner as may for the time being be
permitted by the Articles of A$ociation of the Company or the legislati\€
provision for the tirne beirE in force in that behalf.

ii. It is darified that the consent of the shareholders of the Transferee Company
to this Scheme shall be deemed to be sufficient for the purposes of effecting
the aforementioned amendments and the increase of authorised capital of the
Transferee Company pursuant to Clauses 19 and 20, and no fur$rer
resolution(s) under Sections 4, 8, L4 and 61 and all other applicable
provisions of the Act, if any, would be reguir€d to be separately passe{.

In accordance wi$r Section 232 (3Xi) of the Af,t and Applicable Law, the sbmp
duties and / or fees (induding registratjon fee) paid on the authorised share
capilal of the Transferor Companies shall be utilized and applied !o the
increased authorised share capihl of the Transferee Company pursrant to
Clause 19 above and no shmp duties and/or fues would be payable for the
inoease in fie authorised share capital of the Transferee Company to
extent of $e atrthorised share capital of the Transferor Company.

iv. Upon the Scheme becoming effective, the issued, subscribed and paid-up
share capital of the Transferee Company shall stand suitably increased
consequent upon the issuance of new equity shares in accordance with the
Scheme. It is darified tiat no special resolution under Section 62 of the Act
shall be requircd to be passed by the Transferee Company separatety in a
general meeting for issue of Transferee Company Shares to the mernbeG of
the Transferor under this SrerE and for the menEdr€ LIMITED

tiis Scfeme, it shall be deemed that

iii

t

,nS *c6 t
8At

E.

+

o

& lv!

o
{-+

G

Transferee

WHITEHI

ised alory

i. Pursuant to the consolidation and increase of autforized capital pursuant to
Ctause 19 above, the memorandum of association of the Trarsferee Company
(relatng to tie autftorized strare capital) shall, without any requirernert of a
furfier act, instsurnert or d€ed, be and stand aftered, rnodmed and amended,
sudr that Gause v of the memordrdum of assodation shall be replaced by
tiE following:

u



have gi\ren tfieir consent to the is$e of the Transferee Company Shares to

ttre n;rOos of me Transferor Comparry in terms of the Scherne'

Object of the Transferee company

The bansferee company will conunue with its main objed'

vi. Object There will be no drange of management of the TranSeree comparry'

vli, Marngenrent of the ompany is ve*ed with the presert Board and homoter

and the sarne will continue even after merger.

This is a consolidafion of pmmoters holding only. The Promoters of the

Transferor and Transferee companies are the same.

2!,, AccounungTreatment

The funalgarnation will be accounted in acrDrdance wIfi tle'Pooling of Inter€sts

Method" 
-prescIibed 

under tlre Indian Acourting Standard 103 (Business

Comblnations) as notified under Sedion 133 of the Act, read @ether with Rule 3

of the Companies (Indian Accounting Sbndard) Rules,2015.

0c511

22, Dissolution

Upon tlle coming into effect of tie Scfreme, the Transferor Company $all sbnd
dissolved n ithout winding up.

PART IV

GENERAL TERT"IS AND CONDITIONS

The pmisions of this hrt shall be applknble to hrt fi and htt III of the *lEn e.

24, No modifications shall be made to the Scheme unless made in accordance with
a written agreement beh,{reen tre Transfemr Company and tfie Transferee
Company b do so, This SdEme shall not be modified, revoked or withdrawn, other
than in accordance with a written agreement between tile Transferor @mpany
and the Transferee Company to do so.

!

25, The coming s Scheme is coMitional updn aM su5'jBk*g (r)

Auth

r$tI

+
(i,' t'

?
+

V'iH

A$onsEd 
scnaorY

d Sig ory

23, The Transferor Company and the Transreree Company shall rnake necessary
applications before the NCLT for the sanction of this Scheme under Sections 230
and 232 of the Act Both the Transfuror and Transferee are within the Jurisdiction
of the Hontle NCLT Mumbai Bench in the state of Mahara$tra. .ft
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i. puEuant to the rprorisiors d the cornpet tion Act, 2002 (induding any
staujtory modncation oi rHtacfnefit tnereo0 and the rules and rcgulations
thereunier, tlle first of ttle CCI (or any appellate authority in India having
appropriate jurMiction) having either:

a. granted appm\61 to tfle Sderne; or

b. been deemed to have'granEd approval b the Sdleme thmqgh the
exffration of time periods available for their investigation;

ii. the Stock Exdrange may issue their observation/ no-objection lette6 as
required under the SEBI Usting Regulations. 2015 rcad with the SEBI Sdreme
Circular;

iii. this Sdreme being approved by the respective requisite majorities of the
various classes of members (passed tirough poslal ballov e'\oting, as
applicable) and creditors (wherc applicable) of the Transferor Company and
the Transferee Company, as required under the Act and the SEBI Scheme
Circular, subject to any dispensation that may be granted by the Honble
NCLT;

*The Scheme of arrangEmert $all be acted upon only if the votes cast by the
publlc shareholders in favour of the poposd are rnore than tile number of
votes cast by tie public shareholders against it."
The SEBI Master Circular No. SEBI/HO/CFD/POD-4P/AV2023,/93 dated lune
20, 2023 is only applicable to th€ U$ed company.
The dause hence be read as ' Vot€s cast by the public sfnreholders of M/s.
Erc (I) Umited &e li*ed entity in favour of the proposal are more than
number of \ote cast by public Shareholders against iL"
As per SEBI Master Grcular No. SEBVHO/CfD/rcD-ZP/4N2023193 dated
June ?0, 2023 as amended C'SEBI Grculan read ryith SEBI Master Circular
SEBI/HO/CFD/DILUO;NPPO21|W0ffi00655 daEd Noirember 23, 2021 "The
Scheme of a nangemert sfiall be acted upon only if the votes cast by the public
shareholders in Favour of the proposal are more than the number ofvotes cast
by the public shareholders against it in case d Erc (I) Umited Oransferee
listed Ompany).
The said Circular not applicable to WHITEHILIS INTERIOR UMITED
(transferor unlisted Company) as it is unlisd Company.

sanctions and orders under the provisions of Sedions 230 @ 232 of the Act
being obfained from the bendres of the NCLT at Mumtui, Maharashtr-ai

the certified copies of the orders of the NCLT approving this Sdleme
been flled witt the registrar of companies in Maharastba, Pune;
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pursrlant to tie rprovisions of the Competition Act, 2002 (induding any
stahJtory modif,cation or re€nactrneflt hereof) and fle rules and regulations
thereunder, the first of the CCI (or any appellate autnority in Indla having

appropriate Jurisdiction) having eiher:

a. granted approval to the sdlerne; or

b, been deemed to ha\€'granted approval b tfle Sdleme through the
exdration of time periods available for their inve{igatlon;

lt the Stock Exdrange may issue their obsenrdtim/ neobjection letters as
required under the SEBI Usting Regulations, 2015 read with the SEBI Sdleme
Circular;

iii. this Scheme being approved by the respective requisite majorities of the
various classes of members (passed through postal ballov e'voting, as
applicable) and crednors (where applicable) of the Transferor Company and
the Transferee Company, as required under the Act and the SEBI Scheme
Grcular, subject to any dispensation that may be granted by the Honble
NCLT;

*The Scheme of arrangernent $all be scted upon only if the votes cast by the
public shareholders in favour of the proposl are rnore tfun the number of
votes cast by tie public shareholders agEinst it.'
The SEBI Master Circular No. SEBI/HO/CFD/W>UP|CJiN2023,/93 dated June
20, 2023 is only applicable to the Listed company.
The dause hence be read as " votes cast by the public shareholders of Ws.
Erc (I) Umited tle lisH entity in favour of tfe pmposal are morc than
number of vote cast by public Shareholders agBinst iL"
As per SEBI Master Grolar No. SEBVHO/CFD/POU2|P/AN2023/ 93 dated
)une 20, 2023 as amended C'SEBI Grculaf) read with SEBI Master Orcular
SEBI/HO/CFD/DILUCINPP02UW0A000665 daEd November 23, 2021 "The
Scheme of a nangemert sfiall be acted upon only if tie votes cast by tIle public
shareholders in favour of the proposal are more than the number of wtes cast
by the public shareholders agEinst it in case of Erc (0 Umlted ffransferee
listed Gmpany).
The said Circular not applicable to WHITEHILLS INTERIOR LIMmD
(transferor unlisted Company) as it is unlis-ted Company.

sanctions and orders under the provisions of Sections 230 to 232 of the Act
being obtained from the benches of the NCLT at Mumbai, Maharashfa;

the certified copies of the orders of the NCLT approving this
been nhd with the registrar of companies'tn MahardshBa, Pune;
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there not being any Go/emrnental mer from any GovemrnenEl AuBpnty
(other than a competftion and/or anti-tust authority) that has the effect of
rnaking the t-ansfer of the intelle(llal property being used in relation to the
TranSeror Compan/s business illegal or otheruise restainlng or preventing
its b-ansfer.

26, Dissolution

The Transferor Company and the Transferee Company agree that it shall bear
by itsetf all o^rn @sts, charq€s, laries ard expenses In relauon b or in
connec on wIi or incidental to this Sdleme untl the date of sanction of this
Scheme by the NCLT, hcluding without limitation msts and expenses
associaH with reEr'/tion of financial, leg6l, Tax and dter professional
advisers, and in connection with the yaluation report and the fairnpss opinion
issued by their respective valuers and Merchant Bankers.

ii Save as otherwise agreed. all stamp, kansfer, Egistration, and other similar
Taxes, dwies, charges and fees (induding ln relation to ttle registrdtion and
the stamping of the sanction orders) payable or assessed in connection with
this Scherne, tfle issuance of Transferee Company Shar6 and S|e transfers
contemplated by the be bome by Transferee Company.

G

For E (l) L MITED

there not being arry Govemmental order from any Governmental Authority
(ottler than a cDmp€tition aM/or antFtrust audprify) $at has Sle effect of
making the Amalgarnation nlegal or otherwise restraining or prs/enting its
consummation; and
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