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26" September, 2025

To, To,

BSE Limited Manager — Listing Compliances
Listing Department National Stock Exchange Of India Ltd.
25% Floor, P J Towers, Exchange Plaza

Dalal Street Bandra Kurla Complex

Mumbai -400001 Bandra (E), Mumbai-400051

Stock Code. 500456 Stock Code: PASUPTAC

Dear Sir/Madam,

Sub: Intimation for inter-se change in the shareholding of certain promoter group entities on

account of Scheme of Amalgamation

Ref: Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

In continuation to our earlier letters dated 15t July, 2023 and 24t September, 2025, this is to inform
you that certain promoter group entities namely MVA Finance Private Limited (“Transferor Company
- 1”), Inder Overseas Private Limited (“Transferor Company - 2”), Nityanand Exports and Consultants
Company Private Limited (“Transferor Company - 3”) and Arihant Exports Private Limited
(“Transferee Company”) involved in the Scheme of Amalgamation had filed E-Form No. INC-28 with
the concerned Registrar of Companies, New Delhi (“ROC”) alongwith Order dated 23" September,
2025 issued by Hon'ble National Company Law Tribunal, New Delhi Bench, sanctioning the Scheme
of Amalgamation under Sections 230-232 of the Companies Act, 2013, for merger of the following
entities:

» MVA Finance Private Limited (“Transferor Company - 1”); - Promoter Group Entity

» Inder Overseas Private Limited (“Transferor Company - 2”); - Promoter Group Entity

» Nityanand Exports and Consultants Company Private Limited (“Transferor Company - 3”) and;
- Promoter Group Entity

» VMA Finance Private Limited (“Transferor Company — 4”)- Non-Promoter Group Entity

with and into

» Arihant Exports Private Limited (“Transferee Company”) - Promoter Group Entity.
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The concerned ROC has approved the aforesaid Forms INC-28 and status of transferor companies
have been changed as “Amalgamated” in the records of Ministry of Corporate Affairs. Accordingly,
on account of the aforesaid Scheme of Amalgamation becoming effective, MVA Finance Private
Limited, Inder Overseas Private Limited and Nityanand Exports and Consultants Company Private
Limited forming part of the promoter group of the Company have been amalgamated with another
promoter group entity — Arihant Exports Private Limited (“Transferee Company”) and all the assets
and liabilities of these transferor companies shall stand transferred to Arihant Exports Private
Limited, pursuant to the Scheme of Amalgamation.

Pursuant to the aforesaid Scheme, the shareholding structure of the Promoter Group in the
Company have undergone inter-se changes i.e. the shares of the Company held by MVA Finance
Private Limited (“Transferor Company - 1”), Inder Overseas Private Limited (“Transferor Company -
2”), Nityanand Exports and Consultants Company Private Limited (“Transferor Company - 3”) have
been consolidated into Arihant Exports Private Limited (“Transferee Company”) and have been
transferred in the demat account of Arihant Exports Private Limited (“Transferee Company”) on 23™
December, 2025 and 26™ December, 2025.

The details of these transfer of shares are as under:

Name of the Transferor | Name of the | No. of shares | % of | Date of transfer

Company/ Seller Transferee acquired shareholding

Consultants Company

Private Limited

Company /Acquirer acquired

M/s MVA Finance Private | M/s Arihant Exports 1,44,450 0.16% 26.12.2025
Limited (Transferor | Private Limited

Company —1)

M/s Inder Overseas | M/s Arihant Exports 10,00,000 1.12% 23.12.2025
Private Limited (Transferor | Private Limited

Company —2)

M/s Nityanand Exports & | M/s Arihant Exports 6,380 0.01% 23.12.2025

Private Limited (Transferor

Company —3)

The Shareholding of promoter and promoter Group of the Company Pre-Amalgamation and Post-
Amalgamation is given below:
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Sl. Name of the Pre-Amalgamation Post-Amalgamation
No. | Promoter/Promoter Group No. of Shares Percentage of No. of Shares Percentage
Paid-up Share of Paid-up
Capital Share Capital
Promoters:
1 | VineetJain 1,68,51,654 18.91 1,68,51,654 18.91
2 | The Pradeshiya Industrial 44,81,752 5.02 44,81,752 5.02
And Investment
Corporation of UP Ltd.
Promoter Group:
3 | Gurukripa Finvest Pvt. Ltd. 90,00,000 10.10 90,00,000 10.10
4 | Sulabh Plantation & 82,50,000 9.25 82,50,000 9.25
Finance Private Limited
Shubh Exim Limited 45,00,000 5.05 45,00,000 5.05
Sind-Wave Finance Services 40,00,000 4.49 40,00,000 4.49
Private Limited
7 | Prabhat Capial Services Ltd. 35,00,000 3.93 35,00,000 3.93
8 | Accurex Traders Pvt. Ltd. 17,50,000 1.96 17,50,000 1.96
9 | Vinod Kumar Jain (HUF) 6,03,342 0.68 6,03,342 0.68
10 | Arihant Exports Pvt. Ltd. 46,27,867 5.19 57,78,697 6.48
(Transferee Company)
11 | *MVA Finance Pvt. Ltd. 1,44,450 0.16 - 0.00
(Transferor Company — 1)
12 | *Inder Overseas Pvt. Ltd. 10,00,000 1.12 - 0.00
(Transferor Company - 2)
13 | *Nityanand Exports and 6,380 0.01 - 0.00
Consultants Co. Pvt. Ltd.
(Transferor Company - 3)
14 | **Manish Jain 0 0.00 0 0.00
Total 5,87,15,445 65.87 5,87,15,445 65.87
Note:

* These transferor companies will cease to exist from the promoter group of the Company, pursuant to

scheme of amalgamation.

** Shri Manish Jain ceased to be part of the promoter group of the Company on account of his death on

19* November, 2025.
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Consequently, the shareholding of Arihant Exports Private Limited (“Transferee Company”) in the
Company have been increased from 46,27,867 (5.19%) equity shares to 57,78,697 (6.48%) equity
shares, post-transfer of aforesaid equity shares of transferor promoter group entities.

Accordingly, MVA Finance Private Limited (“Transferor Company - 1”), Inder Overseas Private Limited
(“Transferor Company - 2”), Nityanand Exports and Consultants Company Private Limited
(“Transferor Company - 3”) would be ceased to exist from the promoter group of the Company and
the number of members in the promoter and promoter group of the Company would be reduced
from 14 to 10.

However, it is pertinent to note that the aggregate shareholding of the promoter and promoter
group in the Company, both in number and percentage, will remain the same i.e. 65.87%.

It may be noted that the Company is not a direct party to the aforesaid Scheme of Amalgamation.

Copies of the aforesaid NCLT’s order dated 23" September, 2025 and Scheme of Amalgamation are
attached for your reference.

We request you to kindly take the above information on record.
Yours faithfully,

For Pasupati Acrylon Limited

Digitally signed by Bharat Kapoor
Date: 2025.12.26 17:48:11 +05'30'

Bharat Kapoor
Company Secretary & Compliance Officer
Membership No. A54267
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IN THE NATIONAL COMPANY LAW TRIBUNAL: NEW DELHI
SPECIAL BENCH (COURT - II)

Item No, 227
CP CA (CAA)- 2/ND/2025

IN THE MATTER OF:
MVA Finance Private Limited and Inder ... Applicant/Petitioner

Overseas Private Limited and Ors.

Under Section: 230-232

Order delivered on 23.09.2025

CORAM: N ccsisssasimmsiasinn \\’\Z/X ..................... ......-g
SH. ASHOK KUMAR BHARDWAJ, HON’BLE mgﬁﬂle@ht-t on ' e
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For the Applicant : Mr. Sumit GaB@p IS Eﬂ'n'eya Sahni,
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For the IT Dept : Mr Vipul Agrafas, SﬂC. Mr Akshat Smgh JSC;
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1. The present petition is second motion petition regarding apﬁoroval of $¢hf:
of amalgamation of Applicant Nos. 1 to 4 in Applicant I\}@a aﬁnu‘ 2¢, ﬁ&lfh‘?{ll%@ffnbunal
amalgamation is placed on record as Annexure-1 to the fg¢sitipalhi

2. The rationale for the scheme given in clause 2 thereof reads thus:-

“2. RATIONALE FOR THE SCHEME

2.1. The Transferor Companies and the Transferee Company are part of
the same group with shareholders being common promoters. Hence it is
proposed to amalgamate the Transferor Companies into the Transferee
Company which will result in the following benefits:

a) Simplified management structure, leading to better administration and
reduction in costs from more focused operational efforts, rationalization,
standardization and simplification of business processes.

b} Optimum and efficient utilization of resources either in the form of
assets and sharing of ancillary ))_fg_cih\tzes

”3;

¢) Structured, sharper an

? {iagement focussing on holistic
# ’& ‘t\ ’
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d) Rationalizing multiple companies in the group to ensure optimised legal
entity structure more aligned with the business by reducing the number
of legal entities and re-organising the legal entities in the group structure;

e) Significant reduction in the multiplicity of legal and regulatory
compliances required at present to be carried out by the Transferor
Companies and the Transferee Company;

f) Concentrated effort and focus by the management to grow the business
by eliminating duplicative communication and burdensome co-ordination
efforts across multiple entities;

g} Cost saving by way of reduction of overheads, administrative,
managerial, and other expenditure and to bring about operational
rationalization and efficiency;

h) Synchronization of efforts to achieve uniform corporate policy and ease
in decision making at the group level;

i) Greater integration and financial strength for the merged entity, which
would result in maximising overall shareholders value; and

2.2. The proposed amalgamation would also result in elimination of cross
holdings between the group companies, thereby simplifying the group
structure.

2.3. Further, there is no adverse effect of this Scheme on the directors,
key management personnel, promoters, non-promoter members,
creditors, and employees of the Companies and the same would be in the
best interest of all stakeholders.

2.4. In view of the aforesaid, the Board of Directors (as defined
hereinafter) of the Companies have considered and proposed the
Amalgamation (as defined hereinafter) of the Transferor Companies with
and into the Transferee Company in order to benefit the stakeholders of
the Companies. Accordingly, the Board of Directors (as defined
hereinafter) of the Companies have formulated this Scheme pursuant to
the provisions of Sections 230 to 232 and other relevant provisions, if any,
of the Act (as defined hereinafter).

2.5. Under the Scheme, there is no arrangement proposed to be entered
into with the creditors, either secured creditors or unsecured creditors of
the Transferor Companies and/ or the Transferee Company. No
compromise is offered under this Scheme to any of the creditors of the
Transferor Companies and/ or the Transferee Company. The liability of
the creditors of the Transferor Companies and/or the Transferee
Company, under the Scheme, is netther bemg reduced nor being

Page 2 of 10
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the Scheme has been provided in the application in a tabular form which is

extracted here below: -

reads thus:-
14. The position of Shareholders and Creditors as also their consent qua

Class of Creditors

Company

Class of Shareholders

'Unsecured

Consent

enclosed as Annexure-24 to this petition. The operative portion of the order

Equity/
Preference/
Other

Shareholders

Consent

Secured
Creditors

Consent

Creditors

All

Applicant

Company 9
1/Transferor
Company 1

Nil

NA 1

All

Applicant
3

Company 2/
Transferor

Company 2

All

Nil

NA )

Transferce
Company 3

Nil

NA

All

Applicant
Company 4/
Transferor
Company4

All

Nil

NA

All

Applicant
Company 5/
Transferse

Company

All

Nil

Ashima/Hetash
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15. Further, the grounds on which exemptions from meetings for the

Applicant Companies has been sought, as stated in the application, reads as

follows: -
Grounds for Grounds for Grounds for
exemption of exemption of exemption of
meetings of meetings of meetings of
Equity Secured Unsecured
shareholders Creditors Creditors
Applicant Consent There are Nil Consent
1/Transferor affidavits are secured affidavits are
Company 1 given by all the Creditors given by all the
Equity Unsecured
Shareholders Creditors
Applicant Consent There are Nil Consent
2 /Transferor affidavits are secured affidavits are
Company 2 given by all the Creditors given by all the
Equity Unsecured
Shareholders Creditors
Applicant Consent There are Nil Consent
3/Transferor affidavits are secured affidavits are
Company 3 given by all the Creditors given by all the
Equity Unsecured
Shareholders Creditors
Applicant Consent There are Nil Consent
4 /Transferor affidavits are secured affidavits are
Company 4 given by all the Creditors given by all the
Equity Unsecured
Shareholders Creditors
Applicent Consent There are Nil Consent
5/Transferee affidavits are secured affidavits are
Company given by all the Creditors given by all the
Equity Unsecured
Shareholders Creditors

16.1 All the shareholders of the Applicant Companies have given the
consent/ NOC to the Scheme on their respective affidavit. Therefore, the
requirement of convening the Meetings of Shareholders in respect of the

Applicant Companies is dispensed with,

16.2 Since more than 90% in value of the Unsecured Creditors of the
Applicant Companies have given to the Scheme therefore, their meeting is

dispensed with.

16.83 There are no secured in any of t?pﬁ?pﬁé%)t,l:ompanics, therefore,the
A o e - S
i ~ 3y i

need to convene their meeting does fot° 2
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17. The present order would be notified to the following:

(i} Central Government through the Regional Directer (Northern Region],

Ministry of Corporate Affairs;

(ii) Registrar of Companies, NCT of Delhi & Haryana;
(iii} Official Liquidator, High Court of Delhi

{iv} Reserve Bank of India, New Delhi, and

) Jurisdictional Income Tax Department, New Delhi.

18, On completion of the exercise as above, the Applicant Companies shall
be entitled to move an appropriate application. With 2nd Motion application
the Applicant Companies shall specifically enclose an affidavit in terms of

the provisions of Section 230(2)(c) of Companies Act, 2013.

19. All the aforesaid directions are to be complied with striedy in
accordance with the applicable laws including forms and formats contained
in the Rules as well as the provisions of the Companies Act, 2013 by the

Applicant Companies.

20. ‘The Court Officer/Registry is directed to send a copy of this order to

the Applicant Companies for necessary steps to be taken at their end.

21. The Application is allowed in the aforesaid terms.

4. As all the stakeholders (secured /unsecured creditors and equity shareholders)
had given their consent, there was no occasion of ordering any meeting of

stakeholders.

5. Ld. Counsel for the Income Tax Department submitted that the Department

has no objection qua the scheme in respect of any of the Applicants.

6. As can be seen from the order dated 15.07.2025, the RD and OL also had

expressed their no objection to the scheme. The order reads thus:-

“IA-185/ND/2025: The Ld. Counsel for the RD submitted that the RD
is satisfied with the response given by the Applicant to the observation
made by it and has no objection to the scheme of amalgamation.

The Ld. Counsel for the OL also submitted that the OL has no objection
to the scheme. In any case, the Ld. Counsel for the Income Tax
Department submitted that when the Ja‘r’ysd;fftr.@nal Assessing Officer
has no objection qua 3 of 5 compa’me:s, Eegar dtmg\remammg two it is

(.4--..

Page 5 of 10

Ashima/Hetaah



yet to receive response from the Jurisdiction Assessing Officer. As
prayed by Ld. Counsel for Income Tax Department, two weeks' time
is granted for filing composite report regarding all the five companies.
List on 23.09.2025.

As prayed by Ld. Counsel appearing for the Applicant, the IA-
185/ND/2025 is allowed to be withdrawn and is accordingly
dismissed.”

7. Ld. Counsel for the Joint Director present for RD could draw our attention to

the para 11 of the report of RD to point out the observations. Para 11 of the

report reads thus:-
11. That as per Para 29 of the report dated 24,02.2025, the observations of the Registrar of Companics,

NCT of Delhi & Haryana are as follows: -

a)ﬂ(}n perusal of the scheme of amalgamation, it is seen that ‘appointed date’ of the scheme is
01.04.2023. As per the Ministry of Corporate Affairs General Circular No. 09/2019 dated
21.08.2019, if the ‘appointed date’ is significantly ante-dated beyond a year from the date of
filing, the justification for the same would have to be specifically brought out in the scheme
and it should not be against public interest. Hence, the company may be asked to clarify the

same.

b) On examination of the financial statement of the companies, it is observed that there is 4
significant amount of cross holding of shares/investment amongst between the companies and
the post-merger these transactions would be nullified. Hence, the company may ask to Jjustify

the same.

¢) In case of Transferee Company, as per audited financial statement, it is seen that the company
has granted loans and advances to other parties. Hence, the company may be asked to ensure

the compliances of the provisions of sections 185 and 186 of the Companies Act, 2013,

d) In case of Transferor Company No.l, 3 and 4 and Transferee Company, as per audited

financial statement for the FY ended 31.03.2024, it is seen that moru than 10% shares of the

Page 6 of 10
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8.

10.

I%:

12.

of Transferee Company No4 and Transferee Company, as per audited financial

L UL=LVLD
02-2%0 In/
gl Delhi /%
7 ,, :@Q fent for the FY ended 31032024, it is seen that the shares of the companies are also held

by the Hindu Undividad Family (HUF), however, the companics have not filed eform MGT-6

in this regard. Henee, the companies may be asked to clarify the same. |

f) The Transferce Company is directed to comply with the provisions of Section 232(3)(i) of the
Companies Act, 2013 regarding the fee payable on its revised Authorized Sgharc Capital.

Nevertheless, as can be seen from the order dated 15.07.2025, the Ld. Counsel

for the RD and OL subsequently submitted that they have no objection qua

the scheme.

It is quite unfortunate that Ld. Counsel for the Applicant was appearing
virtually was absolutely advertently missing and caused loss of judicial time.
In the wake, we imposed cost of Rs.5,00,000/- upon the Applicant to be paid
either by the Applicants or by the Lawyer. The cost is to be deposited in the

Prime Minister’s National Relief Fund.

After considering the reports, we are of the considered view that the Scheme
is not prejudicial to the interest of the shareholders and creditors of the
Petitioner Companies and the Scheme will be beneficial to the Transferor

Companies, Transferee Company and their respective shareholders and

creditors.

In the context of the above, the Scheme contemplated between the petitioner
companies, appears to be in compliance with all the requirements stipulated
under the relevant Sections of the Companies Act, 2013. As the observations
from the Statutory Authorities have been duly addressed by the Petitioner
Companies and since all the requisite statutory compliances have been

fulfilled, this Bench sanctions the Scheme of Arrangement attached as

Annexure 1 with the petition.

While approving the Scheme as above, it is clarified that this Order should not
be construed as an order in any way granting exemption from payment of
Stamp Duty, Taxes or other statutory dues, if any, and payment in accordance

with law or in respect to any perf%{éﬁﬁgﬁ?é@ﬂpﬁmce with any other
7 O Loy Ty
.:; L%r ; 2 ¥ /;
i & AR
-
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requirement, which may be specifically required under” any law. Further the
approval of the Scheme would in no manner affect the tax treatment of the

transactions under the Income Tax Act, 1961 or serve as any exemption or

defence for the Petitioner Companies against tax treatment in accordance with

the provisions of Income Tax Act, 1961 and the rules and regulations made

thereunder.

13. This Tribunal further orders:

A

1ii.

v.

Ashima/Hetash

That all the property, rights and powers of the Transferor Companies
pertaining to the Business be transferred, without further act or deed, to
the Resulting Company and accordingly, the same shall pursuant to
Sections 230 to 232 of the Companies Act, 2013, be transferred to and
vested in the Resulting Company for all the estate and interest of the

Companies but subject nevertheless to all charges now affecting the same;

That all the liabilities and duties of the Transferor Companies pertaining to
the Business be transferred, without further act or deed, to the Resulting
Company and accordingly the same shall pursuant to Sections 230 to 232
of the Companies Act, 2013, be transferred to and become the liabilities

and duties of the Resulting Company;

All the employees of the Transferor Companies shall be deemed to have
become the employees and the staff of the Transferee Company with effect
from the Appointed Date, and shall stand transferred to the Transferee
Company without any interruption of service and on the terms and
conditions no less favourable than those on which they are engaged by the
Transferor Company, as on the Effective Date, including in relation to the
level of remuneration and contractual and statutory benefits, incentive
plans, terminal benefits, gratuity plans, provident plans and any other

retirement benefits.

All contracts of the Transferor Companies, which are subsisting or having
effect immediately before the Effective Date, shall stand transferred to and

vested in the Transferee Company and be im full force and effect in favour

et o

of the Transferee Company and m@ijﬁqe’r gi&f@édby or against it as fully

. ’E”"i\
&
#
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and effectually as if, instead of the Transferor Companies, the Transferee

Company had been a party or beneficiary or obliged thereto.

All benefits, entitlements, incentives and concessions under incentive
schemes and policies that the Transferor Companies are entitled to
including under Customs, Excise, Service Tax, VAT, Sales Tax, GST and
Entry Tax and Income Tax laws, subsidy receivables from Government,
grant from any governmental authorities, direct tax benefit/exemptions/
deductions, shall, to the extent statutorily available and along with
associated obligations, stand transferred to and be available to the
Transferee Company as if the Transferee Company was originally entitled

to all such benefits, entitlements, incentives and concessions.

. The Income Tax Department shall have the liberty to determine the tax

implications of the amalgamation under the Act, which shall prevail over
the scheme, and even in case of liabilities arising against transferor

companies the transferee company shall be responsible/liable.

.The Transferee Company is directed to comply with the provisions of

S.232(3)(i) of the Companies Act in this regard to the fee payable on its

revised authorized share capital.

All proceedings now pending by or against the Transferor Companies be

continued by or against the Transferee Company.

. That the Appointed Date for the scheme shall be 01.04.2023 as specified in

the scheme;

That the Petitioner Companies shall, within 30 days after the date of receipt
of this order, cause a certified copy of this order to be delivered to the

Registrar of Companies for registration in the prescribed form.

. That any person interested shall be at liberty to apply to the Tribunal in the

above matter for any directions that may be necessary;

As per the aforesaid directions, formal orders in Form No. CAA-7 of
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

be issued after the filing of the thgqiglgf@g_ Properties within three weeks
A AR T._‘F}f{b \.“ %

_f"tﬁfg order by the petitioners.
%%

from the date of receiving a certj eacé }
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iii. All the concerned Regulatory Authorities are to act on a copy of this order

annexed with the Scheme duly authenticated by the Registrar.

xiv. It is also made clear that the present order would not entitle the transferee
company to any exemption from requirement of obtaining license/permit/
registration/ quota/clearance/concessions/ grants, needed by it from CG,
SG, local authority, sectoral regulator or any other authority constituted

under any other law for the time being in force.

14. The Company Petition 2/ND/2025 for Amalgamation is allowed and

Sd/- ) - sd/-
(RAVINDRA CHATURVEDI (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)
10 ( MZ? o T

Date of Presentation
ofa poi:uL on for ,,)‘/11 10]13/-
Copying FZ,.,
Registration
5. - S—
Date of Rer
Record of ( 24\ e
Date of Pre;: - bt “%,T
Date of Delivery ?/C{]ID] .5 i
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National Company Law Tribunal
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Deputy Registrar

National Company Law Tri buna;
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ANNEXURE 1
75
SCHEME OF AMALGAMATION
UNDER SECTIDNS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN .
MV A FINANCE PRIVATE LIMITED
AND
INDER OVERSEAS PRIVATE LIMITED
AND
NITYANAND EXPORTS AND CONSULTANTS COMPANY PRIVATE
LIMITED
AND
VMA FINANCE PRIVATE LIMITED
AND
ARIHANT EXPORTS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

TAMBLE

This scheme of amalgamation (hereinafter referfed to s “Scheme” and more
particularty defined hereinafter) is presented under the provisions of Sectians 230 (o
232 and other relevant provisions of the Companies Act, 2013 (harelnafter refarned (o
as “Act” more particularly defined hereinafier) as applicable, read with the
Campanigs (Compromises, Arrangaments and Amalgamations) Rules, 2016, for the
amalgamation of MVA Finance Private Limited *“‘I'vansferor Company 17 or
SMEPL™, Indet Overseas Private Limited (“Transferor Company 27 or “IOPLT),
Nityanand Exports and Consultints Company Private Limited (“Transferor
Company 3" or "NECCPL"), VMA Finance Private Limiwd (“Transferor
Company 4" or “VFPL"} with and Into Aribant Exports Privew  Limited

“Transferee Company” or “AEPL"), with effeet fram the Appointed Date (mon:




particularly defined herelnafter). In addition to this, this Scheme also provides for
yarious pther matiers conseguential or otherwise integrally connected herewith.

The Transferor Company 1. Transferor Company 2, Transferor Compeny 3, and
Transferor Company 4 are hereinafter colleclively referred-to as “Transferor
Companies”. The Transferor Company |, Transferor Company 2, Transteror
Company 3, Transforor Company 4, and the Transteres Company are herginatier
collectively referred 10-as “Companics™.

1. BACKGROUND AND DESCRIFTION OF COMPANIES

1.1 MFPL or the Trinsferor Company 1 iz @ private limited company
incorporatzd on December 14, 1988 under the pravisions of the Companies
Act, |56 hedring Corporate Tdenticution Murmbar
UGS 100DL | BERPTCOA4232 Wwith Hs regidlered office locared at 102, Akash
Deep Building 264, Barakhamba Road, New Delhi - 110001, India. MEPL
18/ was fnrer alic gngaged in the business of nvesting in shares, mutual
funds, and other securities of any company, body corporare; of lending and
advancing money; and of carrving on the bysimess as management

cotsultants and advisors in various filds,

1.2 I0PL or the Transteror Company 2 @5 @ private |imlted compaty
incorporated on March 28, 1989 under the provisions of the Companies Agl,
1936 bearing Corporate Identification Number LOUOONBLI98SPTCIS630)
with s registersd office located at 102, Akssh Deep Building 264,
Barakhomba Road, New Delhi — 110001, India 10PL I/ was fter alio
engaged in the business as buyers, sellers. importers, exporiers. distributors.
pgents, brokers, stokiets, and dealers of all kinds of fabrics, exlles.
enginesring E,umis, machine tools, ete; as an expart, agents, and purchase

and sale ropresenfatives o sockists, producets; processing units and units
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1.5

engaged in village mdustries, home industries ete: as consultants m the field
of imports and exports in any type of goods, Industry, administration; and as
management consultants and advisors in varioys fields.

NECCPL or the Transteror Company 3 is a private limited company
incorporated on March 13, 1985, under the provisions of the Companies
At 1956 bearing Comporate [dentileation Number
U51900DL 19E5FTCATIB0Z with its repistered office locatec a1 102, F.F.
Akash Dep Building 26-A, Barakhamba Road, New Delhi— 110007, India
NECCPL is/ was fater alie enguged in the business to'export and import of
commudities, crops, minerals, raw materlzls, seml and manulfaced
products, godsand ware, plant and machinesy ol and o carry op the

business g5 management consultants and advisors i vimious fislds,

VFPL or the Transferor Company 4 @5 a private limied company
incorparated on December |3, 1988, under the provisions of the Companics
A, 956 bearing Corpornte Identificatian Number
UaS 100DL [988PTC03422 1 with its reglsiered office located at 102, Akash
Peep Building 26-A, Barakhamby Road, New Dethi - [ 10001, India. YFPL
is/ was iner alic engaged In the business of Investlng in shares, mutual
Funds, snd other securities of any company, body corporate; ol lending and
advancing money; and of carrving on the husiness as monagement
consuliants and advisors In various fields, VEPL was registored with the
Reserve Bank of India (“RBI”) a5 8 non-benking finance company vide
Certificate of Registration: bearing number 14.00734 dated Muy 4, 1998
("COR"). However, VFPL voluntarily made an application to the RIH for
eancellation of its COR which way approved by the RBI and communicated
18 VEFPL vide letier dated November 16, 2023,

AEPL or the Transferce Company isa private limited company [ncorporated

on February 22, 1985, under the provisions of the Companies Act. 1956
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bearing Corporate [deatification Number LISS100DL1945PTCH20243 with
its registered office located at 102, Akash Deep Bullding 264, Barakhnmba
Road, New Delhi = 110001, India. AEPL 15/ was inter alfa engaged in the
business of investing in shares, mutuel funds. and other sscurities of any
company. body cnrpnrnie; of lending and advencing money and of carying

on the business &s management consultants and advisors in various fields.
2. RATIONALE FOR THE SCHEME

2.1. The Transferor Compimics and the Transleree Company are part of the same
group with shareholders being common prometers. Hence [t is proposed 1o
amalgamale the Trangferor Companies Into the Transferee Company which

will result in the following benefity;

a) Simplified management structure, leading 1o better ddministratibn and
reduction in costs from more (beused operational clfors, rationalleation,
standardization and elmplification of business processes,

b} Optimum and efficient wilization of resources either in the form of
assels and sharing of ancillary facilities,

¢} Structured, sharper and better management focussing on holistic growth
of the businesses;

d) Rationalizing multiple companies in the group 1o ensure optimised legal
entity structure more aligned with the business by reducing the number
of legal entities and resorganising the legal entiies i the group strugiure;

¢) Significant reduction in the multiplicity of legal and regulatory
complignces required wl present o be carrivd out by the Transferor
Companies and the Transteree Company,

[y Concentrated effort and [beus by the managerment W grow the businiss

by climinating duplicative communication and  burdensome  co-

ordination aiforts aeross multiple entities,




Al 3

g) Cost saving by way of reduction of overheads, administrative,
managerial, and other expenditure and 10 bring about vperativnal
rationalization and elTicigney;

h} Synchrenization of efforts (o achleve uniform corporate policy and ease
in decision making at the gooup level:

i) Greater integration and financial strength Tor the merged entity; whizh

would result m meximising overall shareholduers value: and

. The proposed amalgamation would alse result in climination of cross

holdings between the group companies, thersby simpliﬁring the group
stricture,

Further, thare is no adverse effect of thiy Scheéme on the directors, key
management persommel, priomotérs, non-promoter members, ereditors, and
employees of the Companies and the same wauld be in the best Interest of
all smkeholders.

In view of the aforesaid, the Board of Directars (s defined herdinafiér) of
lhe Clompanles hove considered and propesed the Amalgomation (ay defimd
heveingfier) of the Transferor Companies with and into the Transferee
Company in order “to benefit the stekeholders of the Companies,
Accordingly, the Board of Directors (as defined hereinafier) of the
Companies have formulated this Scheme pursuant to the provisions of
Seotions 230 10 232 and other relevant provisions, il sny, of the Act {as
defined hereinafier).

. Under the Scheme, thete is no arangsment proposed to be entered mtowith

the vreditors, either secured creditors or unsecured creditors ol the
Transferor Companies and/ ar the Transferee Company, No compromise is
offered under this Scheme (o any of the erediturs of the Transferor

Companies and/ or the Transferce Company, The ahility of the ereditors bl
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the Transferor Companiey and/ or the Transferee Company, under the
Schemw, is neither being reduced nor being extinguished but shall be
assumed and discharged by the Transferse Company in Its ordinary course

of business.
3. PARTS OF THE SCIIEME:
This Seheme is divided into the tollowing four parts:;
Pari A diils with definitions used in the Scheme, Interpretation, and sets out the
Share Capital of the Companies;
Part B, infer alia, deals with the transfer and vesting of the asdety, labilitiey, profits
or losses, legal proceedings, and emplovees constituling business of Transferar

Companies with and into the Transferee Company,

Part C deals with the consideratlan for the Amuplgamation, clubbing of the authorissd
share capital and acgounting treatment for the Amalgamation; and

Purt P deals with the miscellaneous provisions and sonditionalities of the Scheme,




PART A
DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

4. DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions
shall have the meanings respectively assipned against them:

&1 “Act” muvany the Companies Act, 2013 ond applicable rules mads
thersundsr ond Includes any amendmeants, statutory fecengelmentd and
modificitions thereof for the time being in force;

42 “Amalgumation” meany amalgamation of the Transferor Companies with
and Into the Transferee Company on & golng concérn basis in terms of the
Scheme (ar defined heveingfier) in its present form or with any
modification(s) as approved by the Hon'ble Tribunal (v defined
hareirufler);

43  “Applicable Law(s)” means any relevanl statule. notification. by-laws,
= rules, regulations, guidelines, rule of comman law, palley, code, directives,
ordinances, schemes, notices, treufios, judgement, decree, approvals.
orders, or instructions onacled or issued or sanctioned by any
Governmental and Registration Auathority (e defined beremafier), having
the forge of law and as applicable to the Compantes;

44  “Appointed Date” for purposes of this Scheme means April 1, 2023,

45  “Board of Directors” yr “Beoard” means and includes the respeclive
Bourds of Divectors of the Transferor Companies and the Transferee
Campany orany commiitee constituted by such Board of Diréetors (or the
purposes of the Schemz,




4lﬁ

4.7

4.8

“Effective Date” shall be last of the dates on which eenified copy of the
prder of the Hon'ble Tribunal (ar defined herelnafier), under Section 232
of the Act, sanctioning this Scheme, is filed by the Compinles with the
Registrar of Compunies (o cdfined herginafier),

Provided that refersnces in this Scheme 1o the date of “upon coming into
effect of the Scheme™ or “upen the scheme becoming effective” or
“sffectiveness ol the Scheme” shall mean the Effective Date;

“Governmental and Registranion Authority” means any relevam
Central, State, or local govemmenl, legislative body, regulatory or
administrative authority, agency. ar commission ar any court, tribunal,
board, guasi-judicial body, burcau or instrumentality thereof or arbiteal
body hiyving jurisdiction over the Companivs;

“Intellectual Property Rights” or "IFR™ means, whether registerad or not
in the name of or recognized under Applicable Law{s) as being intellectual
property of the Transferor Companies, or in the nature of commoen faw
rights of the Transferor Companies, all domestic snd forcign (4)
tracdemarks, service marks, brand names, miemet domain names, websites,
online wel portals, trade numes, logos, trade dress ond all spplications and
registration  for the foregeing: and all goodwill sssoclated with the
foregoing and symbolized by the foregoing; (b) confidential wnd
proprictary information and trade secrets: (¢) published and unpublished
works of authorship, and copyrights therein, and registrutions  and
epplications therefor, it any, and all venewals, exiensions; restorations and
reversions thereol; (d) compumer software. programs (ineludimg saurce
code, object code, Anmivare, operating Svstems and specifications) and
processes; (@) designy, drawings, sketéhes; (f) tools, duabases,

frameworks, customer data, propristary information, knowledge, any other

technology or know how, licenscs, software licenses and fonnulas; (g
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4.9

4.10

4.11

4,12

4,13

4,14

415

ideas and all other intellectual property or propriesary rights: gnd (h) all
rights in all of the foregoing provided by Applicable Law(s);

“IT Act” means the Income-Tax Act, 1961 and the rules made thereunder

and shall nclude any stalutory medificationfs), amendmentis) or re-

enactment(s) thereof for the time bein 2 in foree;

“Record Date™ shall mean the date fixed by the Board of Directors of the
Transferes Company for the purpese of determining the sharsholdets of
the respective Transferor Comparnties to whom the sharss dre (o besallotwed
by the Transieree Company under the terms of the Scheme;

“Registrar of Companies, Delld" or “RoC, Delhi” means the Realstrar of
(Companies, National Capital Territory of Delhl sluared at New Delhi:

“Secheme” or “the Scheme™ or “this Scheme” means this scheme of
amalgamption amongst the Companles: and thelr respective sharcholders
and creditors pursuant 1o the provisions of Sections 230 ta 232 and other
applicable provisions, it any. of the Act in its present form or with any
medification(s) made pursvant to the provisions of this Scheme by the
Board of Directors of the Companies and or as-approvid or directed by the

Hen'ble Tribunal, es the case may be;

“Tranaferee Company” shall huve the meaning as ascribed to it In Clause
1.5 6F this Scheme;

“Transferor Company 1" shall have the meaning a8 asoribed (0 it in
Ciause |.] of'this Schems,

“Transferor Company 2" shall have the meaning as ascribed 1o it in

Clauge 1.2 of this Scheme:
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4.16

4.17

4.1%

4.19

“Transferor Company 3" shall have the meaning as ascribed 10 it In
Clause 1.3 of this Scheme;

I'ransferor Company 4" shall have the meaning as ascribed fo it in
Clause 1.4 of this Scheme;

“Tribunal” means the Nationzl Company Law Tribunal, Bench ar Mew
Delhi;

“Undertaking” means all the underiaking(s) of the Transferar Campanies,
as @ going concern, including its businesses, all secured and unsecured
debts, liabilities, losses, duties and obligations and all the assets,
propertics, rights, titles and beneflts, whether mavable or Immaovable, regl

or personal, In pessession or reversion, corporeal or incorporeal, tangihle

or intangihle, present or eontingent and including but without belng
limited to fixed assets, current assets, mvestments. funds. licenses.
registrations, intangibles, leases, lloenses, tenanoy rights, premises. lending
arrangements;  benefis of seourity armungements.  computers,  office
equipiment, telephones, lefexes. facsimile connsctions, communication
fagilitics, serviee conneelions, benelits of agrepments; contraety and
arrangements including bt not limited to contracts entered into with
vendorg, customers and service providers, powers, authortics, permils,
allatments, approvals, consents, privileges, liberties, easements and all the
rights, tles, interests, benelts and advanioges, resorves, provisions,
advances, recejvables, deposits, funds, cash, bank balances, bank accounts
and all other rights, benelits of all sgreements, subsidics, grants, las credils
(including but not Umited to credits in respect of income tax. sales tax,
ete. ), soltware lloense(s), intellectual property(iey), domain/ webisits, ele,
in connéction with/ rekiting to the Transferor Companies and other claims

and powers, of whatsoever nature and wheresoever situated belonging (o

]}n..
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or in the possession of or granted in Favour of or enjoved by the Transteror
Companics, as5.on the Appointed Pate.

5. INTERFRETATION

Terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary 0 the context or meaning thereol, have the samo
meaning ascribed to them under the Act snd it not defined therein then under 1he

relevant Applicable Law{s). In this Scheme, unless the context otherwise raquireg:

{#) referenices 1o “persons” shall inglude individuals, body corporates (whorever
mearporated), unincarporated assaciations and partnerchips;

(b} heading, sub-heading and bold typeface are only for convenience and shall not
affect the construction or interpretation of this Scheme;

(c) the term “Clause™ refers lo the specitied tlause of this Scheme;

(e} references 1o one gender ncludes all genders:

(&) any phrase miroduced by the terms “including”™, “include™, “in particular” or
any similar expression shall be construed as |llustrasive and shall not limlt the
sense of the words preceding those terms:

(f} words in the singular-shall incluthe the plural and vies-versa; and

() refurence w any legislation, statute, regulation, rule, notification, or any other
provision of law means and includes references to sueh legal provigions s

amended, supplemented or re-gnacted fiom time to time and any reference 1o a
lepal provigion shall include any subordingte legislution made from Gme (0

lime urider such & statutory provision,
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6, CAPITAL STRUCTURE OF THE COMPANIES
6.1  The share capital of the Companies.as of April 1, 2023 is as under:

(@) Shore Capital of MFPL:

Particulurs Amount (INR)
Authorized Share Caphtul:
20,00,000 equity shares of INR 10/ ¢ach - 2,00,06.600
TOTAL 1,00.00.600
Issued and Subseribed and Paid-up Share Cnﬁiml:
13.22,020 equity shares of INE 10/ cach - 132,220,200
TOTAL 1,32,20,200

{(b) Share Capitul of IOPL:

| Particulars Amounnt (INR}
Aunthorized Shire Capital:
[ 7,00,00,000 equity shares of TNR 10/~ cach T 10,00.00.000
' TOTAL 10,00,00,000
Issued and Subscribed and Paid-up Share Capital:
2,17.600 oquily shares of TNR 10/- each | 276,000
TOTAL 21,76,000

(e) Share Cupital of NECCPL;

Particulars, Amount (INR)
Authorized Shure Capital; - 1 )
25,00.000 equity shares of INR 10/~ each | 2,50,00,000
TOTAL | 2,50,00,000
Issued, Subseribed and Paid-up Share Capital:
24.66,8 14 equity shares ol INR 10/- cach 2,46,68, 140




' 87

TOTAL 2,46,68,140

(d) Share Capital of VFPL;

Particulars Amouni (INR)

Awgthorized Share Capitul: ”

20,00,000 squity shares of INR 1/~ each 2,00,00.000

TOTAL 2.00,00,000
lssued, Subscribed and Paid-up Share Capital:

14,24,220 equity shares of INR 10/- each 1.42.43.200

TOTAL 1,42,42.200
(¢} Bhare Capital ol AEPL:
Particulary Amount (INR)
" Authorized Share Capital;

20,00,000 equity shares of INR 10/ each ; 2.00,00,000
TOTAL 2.00,00,000
TBE_IIE[]. Subscribed and Puid-up Share Capital: .

' |9,52,000 equity shares of INR 10/ 2ach 1,99,20.000
' TOTAL 1,99,20,000

Subsequent e April 1, 2022 and up 1o the date of dpproval of this Scheme
by the respective Board of the Companies, there hos been no change in the
authgrized, issued, subscelbid and paid-up share capity) of the Transteror
Companies and the Transferse Company

6.2 1 is expressly clarified that until this Scheme becomes effective, the

Companies are free to alter thelr authorized, issued, subscribed or pald-up

share capital as may be required for their respeotive business requirements,
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subject to the necessary approvals from  their respective Bogrds and

shareholders, if required.




PART B
TRANSFER AND VESTING OF THE UNDERTAKINGS OF THE
TRANSFEROR COMPANIES WITH AND INTO THE TRANSFEREE
COMPANY

7. TRANSFER AND VESTING OF ASSETS

7.1 Upan coming into effect of this Scherne and with-effect from the Appointed
Date and subject to the provisions of this Scheme including in refation w the
mode of transfer or vesting the entire business and whole of the
Undertaking(s), all property(les), being movable vr immovable, wngible ar
infangible, belonging Lo the Transferor Companies Including bul not lirmiced
to propertics, plantand equipment, fumiture and fixtures, land and building
(whether freehold, leaschold, leave and licensed, right ol way, tenancies and/
or otherwise), software, bank balances, bunk actounts In the name of the
Transferor Companies, remittances in fransit, bink deposits against bank
gusranices, Interest accrued on deposils, seturity depasits (whether current
o Hon-current), capilal advances, prepaid expenses, deferred costs (whether
current or non-current), cash and cash equivalents, interest recelvable, trinde
receivables (including trade receivables from the related partics), unbilled
revenue (including unbilled revenue from the relsted parties), outstanding
loans and sdvences (short-term and long-tarm). iFany, recovemble in cash or
in kind or for the value to be received including but not limited to loans and
advances to suppliers, vendors; customers; staft, employees, athers, balances
with Governmental and Registration Autharltics, prepaid expenses (current
and non-current), fixed cassets, lnwventories including  goods-in-transit
Minished goods, a‘d*’mn::z&-;, advanee income-lax, income-tax recsivables,
service tas credit recelvables and refonds. deferred o assels (whether
current and non-current), Goods and Service Tax (“CISTTY eredits and

refunds, receivabley, including refunds fram Governmentn] and Registration

Authorities, capital advances, frade rveceivables, boerubd interest, other




current @nd non-current assets, permits, approvals, authorizations, telephone
connections,  teles;  facsimile connections and  installatlons,  utilitios,
electricity and other services, resgrves, proyisions, funds, benefits of all
ageeements that are in force on the Effective Date and all other interesis;
benefits, any other permits: approvals or authorizations under the applicable
provisions of the Applicehle Lawi(s), all past and present investments, (Fany,
other assets such as computer software and hardware. routers, all types af
furniture and Tixtures, vehicles (whether Treshold or encumbered), office
equipment;, all types of lending contracts, benefit of any sEclnty
arrangements, reversions, povwers, autharitles, allotments, approvals,

consents, licenses, registrations, conbracts, Bgreemients, =sngagémens,

amangements of all kind, rights, titles, Interests, benefits, easements, il any,

and privileges of whatsoever nature and wherever isled belonging lo.or in
the ownetship, power or possestion and in control of or vested in or granted
in favour of or enjoyed by the Transferor Companies (hereinafler referred Lo
s “Said Assels™) and all doguments of titless receipts and easemenis
relation thereto ar improvement, all rights, covenants, continulng rights,
litles and interest in connection with Said Assels shall, unless otherwise
agreed berween Transferor Companiss  and  Transferee  Campany
specifically, be transformed to snd stand vested m and/ or be deemed 1o be
transferred to and stand vested in Transferee Company in the mode and
manner as presenbed in this Scheme en @ going-concem basis pursuant to
pravisions of Sections 230 to 232 of the Act and all other applicable
provisions, if any, of the Acl and pursuant to the order(s) ef the 1lon ble
Tribunal or any other appropriate-authority or forum, [P any. sanctioning the
Seheme, without any further get, instrument, deed, matter or thing so 45
become on and from Appointed Dadte, the Sald Assers of the ['rangfered
Company.

Without prejudice W the above, in tespest of the Bald Asssts of the

Transferor Companies, including cash and bank balances, as ane movable in
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7.3

7.4

nafure or incorporenl property or are otherwise capable af being transferred
by delivery or possession or by endorsement and? or delivery, the same shall
stand] transferred to the Transferee Company upon coming into efTegt of this
Scheme and shall upen such wansfer become the Said Assets of the
Transferee Company with effect from the Appointed Date, In respecl of any
such assets, rights. fitles and interests ether then the Sald Assets referred
hereinabove, the same shall, without any further-act, instrument or deed, be
transferred to and vested 1n and/or e deemed 1o be transterred toand vested
in T‘ransfﬂ'ae Company pursuant to an order(s) being made thereafl by the
Han'ble Tribunal under Section 232 ol the Act.

Without prejudice to the above, the |PR and Sald Assets of the Transteror
Companies, if' sny, belonging to the Tranyforr Companics shall stand
iransferred 10 and vested in and be deemed 1o be ranstered w and vested in
the name of the Transferee Company without any further acl, Instrument or
deed, The Transferée Company, however, shall after the effectivensss of this
Scheme, (ile the relevant intimations with the congerned Governmental and
Registratian Authorilies in relation to Amalgamotion, 1 required, who shall
take them on record pursuant to the order(s) of the Hon'ble Tribural.

Upon coming into effect of this Seheme and with effeet from the Appainted
Date, gll starutory lleenses including bul not limited 10 permits, quotas,
approvals, permissions, ¢learances, Incentives, consents and authorization
orders and sl other business certificotions and &l other registration

cerlificares issued to the Transforor Companizs under the Applicable Law(s)

inchuding but not limited to Shops and Commercial Hstablishments Act of

the respective states where the establishments of the Transferor Companias
are situated, Emplovess Provident Fund and Miscellaneous Provisions Act,
1952, Confract Labour {Regulations and Abolition) At 1970, Employsss’
State Insurante Corporation Acl 1948 and/ or Cramity Act. (972 und
pension and/ or superannuition fund or benefits and any other funds or

benelile created by the Trmsferor Compunics for the employvees, any
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subsidies, concessions, granty, special réservations, rights, cialms. leases,
tenancy rights, liberties, benefits under applicable provisions of the IT AL
no-objection certificates, permissions, approvals  ete. including but not
limited te, registration-cum=membership certificates, consents, quotas.
rights, entitlements, certificate of imperter-exporter vodes, allotment lemers
for importer exporter codes: trade mark licanses including application for
repistration of tade mark, licenses incloding those relating 1o privileges.
powers, facilities of every kind and description of whatsoever nature and
othier benefits r privilepes, i any (hersinafter referrsd 1o as “Sald Rights
and Interests”), enjoyed or conferred upon or held oravailed of and all rights
and benefits that have accrued or which may #cgroe W Transieror
Companies, shall, pursuant to the provisions of Section 232(4) of the Act
und| wther applicable provisions, ifany, of the Act and/ ot ol the Applicable
Law(s), for the time being in [oree, withoul any furthér act, [nstrumsar or
deed, upon the Scheme becoming effective, be and stand transferted 1o and
vested in and or be desmed 1o have been transferrsd to and vested In and be
available 1o the Transferee Company so as o become on and Fom the
Appolnted Diate, the Said Rights and Interests of the Transferor Companies,
effective and enforceable on the same terms snd gonditions ta the extent
permissible under the Applicable Law(s) for the time being In loree and
shall be duly and apprepriately mutated or cndursed by the concerned
Governmental and Repistration Authorities therewith in favour ol the

Transferse {Company.

8. TRANSFER AND VESTING OF LIABILITIES

B.1

Upon coming Inta effect of this Scheme and with effect from the Appainted
Date, all secured and upsecured liubilitiey, borrowings (long-térm and shorl-
term), including liabilities of every kind, nanire and description, whatsoever

and howsoever arising, whelher presepl or future, including conteactial

lisbilitics, guarantees (long-term and shart term), security deposils ruecived,
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lpams (ingluding loan from related parties which includes interest gecrued),
comtingent habilities, non-trade pavables, trade payables, retenlion money,
payables for purchase of property, plant-and equipment, creditors of other
fixed assets, leters of credit. ete it any, statutory liabilities/ dues (whether
disputed or undisputed), any kind of commitment or any other advances
received (whether disclosed or undisclosed), dulies. customers. revenue
received In advunce, statutory dues payable, povernment dues for wxes,
contribution to providemt fund, labour welfare funds. trade pavables
(ineluding dues from reluted parties), short tarm borrowlings from the related
parties, supplier crédits, dues of micro and small enterprisey, statl and other
ereditors, dued of creditars ather thim micro and small enterprises. employee
benefil payibles, others employeey costs, long-tarm Or shor-term provisions,
advance lrom customery, provisions (wlhicther currenl or non-current)
including provislons for 1ax, gratuity, leaves benefits, expenses payable,
deferred tax linbilities, taxes, GST pavables and obligations of Transferor
Companies, other current and non~current abilities, If any, along with any
charge, encumbrance, len or securlty thercon, il any, and those arising out
of proceedings of any nature (hereinafter referred to as “Sald Llghilities™)
shall also be transferrad 10 and vested in or be devmed to be transtemred o
and stand vested, without any further act, instrument or deed in the
Transferee Company pursuant 1o provisions of Sections 230 to 232 of the
Act and all other applicable provisions, if any, of Act and other Applicable
Law(s) soas to become Said Liabilities of Transforce Company and further,
1t shall not be necessary to obtain separate:consent of any third party or any
purson who is ¥ party to any conteast or arrangement by virtue of which such
the Said Liabilides may hsve wrisen and are to be wansferred (o the

Transterse Company.

a} All loans ratzed and utilized or incurred as par) of the Said Liabiiities, if

any, by the Transferor Companies anyrime after the Appointed Date, bul
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b)

d}

prior to the Effective Date, sholl be deemed to be transferred 1o and
vested with the Transferee Company withaut any further act or deed.

The horrowing limits, il any, of the Transferee Company shall, without
any further -act or deed, sland enhanced by an smount being the
aggrogate of Said Liabilities of the Transferor Companies. which are
bﬁng ransferred fo the Transferee Compuny pursuant to this Scheme
and the Transferee Company shall not be required to pass any separate
resolutions or comply with-any provisions of the Act, in this regard.

Tt is clarifigd that so far the Said Assers of the Transcror Companics aro
eoncerned which have the security or charge, encumbrance or llen, if
finy, relating 1o sécuring the Said Liabilities vr any other obligations ol
the Tiansferor Companics, shall, without amy further act or deed
continue (0 relate to guch Said Asgets after the Cifective Dute In the
name of the Transferee Company and shall not sxtend L any other assels
of the Transferee Compuny, Howeser, it 1s expressly olarified that dny
such sspunity or charge or sicumbrance or lien shall not be enterad to as
seeurity in relation o any dssels of the Transferes Company, save (o the
extent 45 may he puaranteed o warranted by the terms of the existing
seeurity. arangemients to which any of the Transferor Companies is a
party and comsistent with the joinr obllgations assumed by them under
such arrangement or otherwise as may be nereed to by Buard of the

Transteree Company.

Transteree Company, ar its own cost, shall take all stgps as may
seasonably be necossary o onter into new or amended lpan or security
agregmanty or instruments and the like #s may be pecessary with the
lender, such that the Transferee Company shell sssume sole

responyibility for repayment of borrowings.
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8.3

8.4

With effect from the Effective Date and until such time the names of the
bank accounts of the Transferor Companies are replaced with thal of the
Transferce Company, the Transteree Company shall be entitled 1o operate
the existing bank accounts of the Transteror Companics, insofar as may be
necessary, The banks shall also allow and henour cheques or other bills
jssued in the name of the Transferor Companies on and from the Elfective
Drate,

Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of mevable and immovable praperties of the
Transferor Companies with the Transferee Compeny oecurs by virue of this
Scheme itself, the Tragsferee Company, ot uny Lme upon coming into effeet
of this Scheme, may exeewe deeds of confirmation or other writings or
arrangements with any party to any coniract or arrangement or memd randum
of understanding 16 which the Transferar Companles are parties, on the
Effectlve Date, as may be neceslary (o bie executed in order to gjve formal

effect 1o the sbove provisions,

‘The Transferee Campany shall under the provisions:of this Scheme and/ or
subiject to necessary appeovals required under the Applicable Law(s) bo
deemed to be authorized to execute any such writings on behalfof the
Trangferor Companies w6 carty out or perform all such [oemalities or
compliance, raferred to above,

9. TRANSFER OF PROFITS, INCOMES, LOSSES, AND EXPENDITURE

9.1

All profits or Incomes including Intersst on deposiiy with banks, interest
mgome ett.. sceriing or arlsing o the Transferor Companies or loys Ot
expenditure (incloding the effect of taxey, i any) o the Transterar

Companies:on and gny time afler the Appointed Date shall, for sl purpuses,

Page210f 41
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be treated and be deemed o be and accrue as the profits or ncomes ar loss
or expenditure as the case may be of the Transferée Company.

22 Upon coming into effect of this Scheme and as pet the provisions of Seetian
724 and other applicable provisions of the IT Act, all accumulated business
and tax losses and unabsorbed deprecistion, if any, of the Transteror
Companies shall be transferred o the Transteree Company. 1L is expressly
clarified that all the nccumulated business and [ax losses and unabsorbed
depreciation as are transterred, shall be eligible o be irmied forward aad set
off in the hands of the Transferee Company in terms of the applicable

provisions of the IT Act;
10, COMPLIANCE WITH IT ACT

This Scheme complies with the conditions relating to “amalgamation™ as specified
under Section 2( 1B} of the IT Act. [f any terms and provisions of this Scheme are
found or interpreted Lo be inconsistent with the said provisions at u leter date,
including resulling from an amendment of Applicable Law(s) or for any other
reasiin whatsoever, then the provisions of sucl amended Section(s)-of the TT Act
grany other Applicable Law{s) shill prevail and this Scheme shall stand modiliod
tovthe exrent determined necessary to eomply with conditions comained in Section
2(18) of the IT Act or any other hpplicﬁhm Law, as may be amended [rom Lime
ta time, Such modificktion shall, however, nof affect other parts of this Scheme.

11, LEGAL PROCEEDINGS
11,1 Upon coming it effect of this Schame, all suits, actions and other

proceedings incliding Jegal and txation proceedings (before any sttutory
ot quasi-judicial suthority or tribungl 6r any court or arbilral body), 17

any, by oragainst the
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Transferor Companies pending and/ or arising o0 or before the Effective
Date shall be continued and! or be enforced by or against the Transferes
Company as effectually and in the same manner and-extent as if the same
has been instituted and/ or pending and/ or arising by or against the
Transferce Company.

11.2 1t is exprissly specified that the Transferes Company undertakes 1o have gl
legal or other proceedings initiated by or against the Transferor Companies
as referred sbove, be mansferred to Its nome and shall have the sume
sontimied, prosecuted and enfiiced m its name.

12, INTER COMPANY TRANSACTIONS

Withiout prejudice to the above provisions, upon the Schieme becoming effeclive
and with effect from the Appointed Date, all inter-Company transactions, inler-se
between the Transferor Companies and the Trunsferee Company, inéluding but
not limited to:

a) any loans, advances; investments, and other obligations (including any
guarantees, letters of ofedlt, létters of comfort o any ather Instrument or
arrangement which may give rise to a contingent liability in whalevor furm j
which are due ar ourstanding or which may become due at any time n Juture;

or
b) sny agreement/ memerandum ol understanding, executed amongst  the

afpresald Companigs whicl ara dus or outstanding or which may become dug

atany time i foture,

shall stand cancelled as on the Effective Dae and shall be of no effect and the

Transferor Companies and the Trenslerse Company shall have no [urther
obligation oulstanding in that behalf.
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13. TREATMENT OF TAXES

130

3.3

Lipon Scheme pecoming effective and with effect from the Appoimied Date.
all 1axes; duties, cess payable by the Transferor Companies fneluding uneder
the IT Aet, Customy Act, 1962 or any wiher Applicable Laws), aceruing and
rzlating to the Transteror Companies from the Appointsd Date onwards,
ineluding but not limited to advanes tax peviments, tay dedoeted at soires
(“TDS™), minimum aslternate tax ("MATT), any refund and intercsl due
thereon on any credits, claims and exemptiong shall, for all purpises be
rreatat] as ndvanee tax payments, TDS, MAT, any refund and hrtei':e;sl due an
any such credits. claims and exemptions or refinds, as the case may be, of

the Transferee Company.

Lipon the Scheme becoming effective, the Transferee Company is permitted
o file or revise roturns of the Transleror Companies mcluding but nst
Himiting to TDS return, sales tax/ value added tax returns, servics tax returns,
GS' retums and all other felevan! returns filed with the Governments! dnd
Registration Authorities for the perlad either prior to the Appolnted Date
and/ or period commencing on and from the Appointed Date, 1o ¢laim
refinds and inerest due, if any theeson, credits, exemptions pursuant o
provisions of this Scheme. notwithstanding that the time period prescribed
for filing/ revision of such return may have clapsed.

Upon this Scheme becoming effective, all unavailed credite clatms and
pxemptions, any refunds, interest due thereon, bemeft of carried forward
losses and other ststutory benefits, If any, in respecl of income-tax
(inelicting but not limited o TDS, tax collected ar solwee, advarice rax, book

coel tux Tosses, ele.), cenval, custains, value sdded tax, sales tax, Service (as,

GRT ele. to which the Transteror Companies are entitled 1o, prior 1o the
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15.5

perind of the Appointed Date, shall be avalluble 1o and vest in the Transferes
Company, without any further act or deed,

TDS, service tax, GST, il any. deducted by and/ or charged 1o the Transferee
Company under the IT Actorany other statule for the time being in foree: in
respect of the payments made by the Transteree Company (o the Transferor
Companies on agcount of inter-company transaetions, assessable for the
period commencing from the Appointed Date shall be deemed o be the
advance s/ service tax/ GST etel paid by the Transferee Company and
credit for such advance iy service e/ GST ete. shall be allowed 10 the
Tranyferce Company notwithstanding that certificates or challons for
pdvance Wi dervice wy GST e, béing In the namie of the Transferor
Cuompanies and uot in the name of the Trunsforee Compiny, Upon this
Scheme becoming effeerive, the Transféree Company is permitied to flle ind
or revise tax returns of the Transieror Companies (fic/wafimg but rol Jimired
{0 (come-tax riturny, withholding lax pétuens, TDS certificates, saley jax
retnrny, vadue added tax renims, service fax refurns, GST eétinss and other
say refurns) for the period commencing on and from the Appointed Date,
elaim refunds and interest due, i any thergun, credits, exemptions pursuant
1o provisions of this Scheme, notwithstanding thal the time period preseribed
for filing/ revision of such retim may have clapsed.

Without prejudice to the gencrality of nforeseid any concessional or
statutory forms under applicable tax laws. or loval levies issued or recefved
by the Transferor Companies, if any, in respect of period commenving from
the Appointed Date shall be deemed to be issued or recgived in the name of
the Transleree Company and benefit of such forms shall be allowed to the
Transferse Canipuny In the same mnnner and to the vami extent g3 would

have been available to the Transteror Companies.

13,6 The Transferce Company shall file (he relevant intimations. i requived,

under the Applicable Law(s), at its own cost, for the récord of concernad
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Governmental and Reglstration Authorities who shall take them on file, The
Transferee Company shall be deemed to be autherized to execute any such
writings on behalf of the Transteror Compenies in order o carmy out or
perform all such formalities or compliances reterred to above on partof the

Transieeor Companies,

13.7 All the sxpenses incurred by the Companies in relatien to the Amalgamation
g5 par the terms and conditions of this Scheme, including stamp duty
eipenses, 1 any, shall be allowed #s deduction to the Transferee Company
in ageordance with Section 35DD of the IT Act over a period of 5 venrs
beginning with the previous year in which this Scheme becomed effsetive,

13.8 Any refond under the tax |aws dus 1o the Transferor Companies consequent

i the assessments made on the Transteror Companies and for which ne

eredit is taken In the accounts as on the date immediately preceding the

Appointed Date shall belong Lo and be regeived by the Transferee Company.

The concarned Governmental and Registration Authoritics shall be buund w

transfer to the gewpunt of and give oredit for the same to the Transferee

Company upon the passing of the order(s) on this Scheme by the Hin'ble

= Tribunal upon relevant proof and documents being provided 1o the said
authorities.

14. EMPLOYEES
Lipon coming into effect of this Scheme:

a) All staff, workmen and amployveés whe are in employment of the Transieror
Companicé on the Efféctive Date shall become the staff, workimen and

employees of the Transferee Company with effecl fram the Appointed Daie on
the basiy thal:

Pawe 26 0l 41
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{1r their employment shall be deemed to have been continuous and not
interrupted by reasons of the said transfer; and

(it} the terms-and cenditions of their employment afler such transfer shall
not in any way he less favoursble to them than these applicable w
them immediately preceding the said transfer.:

by It is expressly provided that as far as provident fund. employes stute insurance
plan scheme, gratuity scheme/ trusts, leave encashment, superannuaticn
scherne, compensated absences; unveiled leave scheme or any other special
scheme(s) or fund(s) or trust{s), provisions for benelile crested or existing, if
any, for benefit of staffl workmen/ employges of the Tramsferor Companics arc
concemed, upon coming into effect of the Scheme, the Transferee Company
shall stand substituted for the Transferor Companies for all purpasss
whatsoever, reinted to the administrition or operntion of such sebemels) or
fund(s) or trust(s) w the intent thar all rights, duties, powers and obligaton(s)
of the Transterpr Companies In relation to such scheme(s) or fund(s) or
trust(s) shall become those of the Transferee Company. It is clarified that the
employment of employees of the Transferor Companies will be treated as
having béen continuous for the purpose of the aforesald schemels) or fimd(s)
- or trusi(s) including for the purposes of poyment of any reteenchment
compensation and other termmal benefits, The Transferce Company shall file
relevant imtimations. with the concemed Governmental and  Registration
Authorities who shall take the same on record -and endorse the mime of the
Transferee Company for the Transferor Companies. Upon this Scheme
becoming Biﬁm.i‘t-'t, all contmbutions toosuch sehiemels) or Tunds) or st
ereated or existing for the benefit of such emplovees of the Transferor
Companies shall be swade by the Transferes Company in accordance with the
provisions ol such schemie(s) ar fund{s) or trost(s) snd Applil.:&hl.e Law{s).

15, CONTRACTS, DEEDS, RESOLUTIONS, ETC.
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15.1 Subject 1o other provisions comtained in this Scheme. all contragts, deeds,
undersiandings. bonds, guarantees; agreements; instruments and writings and
benefits of whatsoever naturs, i any, tw which eny of the Transferor
Companies is @ parly and are subsisting or having ¢ffect on the Effective
Date, shall remzin in full force and effect agsinst-or in your of the
Transferse Company and may be enforced by or agsinsl the Transferee
Campany as fully and effectoully as If, instead of the Transteror Companies,
the Transferee Company had been a party thereto or beneficiary o oblige
thereto or thersunder.

152 Without prejudice to the generality of the foregolng, it is clarified that upon
this Scheme becoming effoctive and with effect from the Appuinted Date, all
comsents, apreements, permissions, ull statulory or regulatory licences,
certificates, insumnce covers, oleiarinces, authorities, power ol dttomey
given by, Issued 10 or executed jn (wvour of the Transferor Companies or any
instrument of whatsbever pature including varigus incontives, fubsidies;
schemes, special status and Other benefits or privileges enjoved or dvalled by
any of the Transferor Companies. gramted by wny Governmenial and
Registration Authority, o by any other person, shall stand transferred o the
Transferee Company as If the same were originally given by, issued to o
gxecuted in tavour of the Trapsferee Company and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder,
and the rights and benefits under the same shulll be availeble to the
Transferze Company:

15.3 All resolutions of the Transteror Compantes which are valid and subsisting
on the Effective Date, shall continue o be valid and subsistimg and be
cemsidered ag Effective Date, shall continue to be valid and subsisting and be
considered ns resolutions of the Transferee Company and i wny such

resolubions kave any upper motetary of any other limils imposed under

pravisions of the Act, then the said [imits shall apply mutatis mutandis W
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such resolutions and shall constitute the aggregate of the said limit in (he
Transferce Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

16:1 With effect from the Appointed Date and up o' and including the Effective
Date, the Transferor Companies shall be deemed (o carrving on all their
businesses and other incidental matters for and on adcount of and in trigst fior
the Transferce Company with reasonable diligence und dug business
prudence in the same manner as carricd bifore but the Transferor Companiey
shall not undertake any additionsl finantial commitments of any ralure
whatsoevir, borrow any amourits or Incur any other liabilities or expunditure,
issue any additional guardniees, indemnifics, commitmoent either for
themselves ar on behalf of their affiliates or assoelatey or any third party, or
sell, transfer, alicnate, charge, morigage or encumber or deal, in any of their
Suid Assets or Said Rights and [nterests or [PR, ar change the composition of
their Bodrd, or substantlally alter or expand or 4lienate or dispose off any ol
thels business undertaking(s) or any other policy declsion, except when the

liregoing is)
te, in the ordinary course of business; or
il.  written consent of the Transferee Company has béen obtained n

relation to such-action.

19.2All profits and cash aceruing to or Ingses arlsing or incurred ({mcluding the
affect of taxes, if uany thereon), by the Tramsferor Companies shall for all
purposes, be treuted as the' protits cavh, taxes or losses of the |ratisferee

Company,

Puge 29 pF 41
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16.3 The Transferar Companies shall not vary or alier, exeept in the ordinary
course of their businesses or pursuani to any pre-existing obligations
undertaken prior to the daie ol approval of the Scheme by the Beard of
Directors of the Transferor Companies, the lerms and conditions of
employment of any of their employees, nor shall they conclude seitlement
with any union or their emplovees except with the written consent of the

Transferee Conipany.
17, BAVING OF CONCLUDED TRANSACTION

17.1 Where any of the Said Liabllities of the Transferor Companigs, as on the
Appointed Dale, trangferred (0 the Transferee Company  have beon
discharged by the Transteror Companies sfter the Appointed Dite and prior
o the Effestive Date, such disoharge shall be deemed 10 have been for and

an account of the Transferee Company,

17.2 Without prejudice to anvthing mentioned above or anything contained in this
Scheme, transfer and vesting of all business Undertakings of the Transferor
Companies as per this Scheme shall not alfeet any transsctions or
proceedings olready concluded by the Transferor Companies on or hefore
the Appointed Bate or after the Appointed Date till the Effective Date; 1o the
end and intent that the Transteree Company accepts and adopts all acts,
deeds, matters and things made, done and exceuted by the Transfuror
Companies as gets, desds, matters and things mads, done and executed by or

an behalf of the Transferee Company.

173 All'the Said Lishilities, incurred or undertakan by the Transteror Companids
after the Appointed Date and prior 1 the Effective Date shall be desmed fo
have been raised, used, incurred or undertaken for nnd on béhall o 1he
Transferee Company o the éxtent they ace outstanding on the Effective

Date, shall, upon the coming mto effect of this Scheme and porsyant 1o
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provisions of Section 232 and any other appliceble provisions of the Aet,
sholl without any further act, instrument or deed be-and stand transferrad o

and/ or vested in and or be desmed to have heen transfierred toand vested in
the Transferee Company and shall become Said Liabilities of the Transferee
Company.
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PART C
CONSIDERATION FOR THE AMALGAMATION (AS DEFINED
HEREINAFTER), CLUBBING OF THE AUTHORISED SHARE CAPITAL
AND ACCOUNTING TREATMENT FOR THE AMALGAMATION

18. CONSIDERATION

18.1 In consideration of the Amalgamation:of Transteror Companies with und
into the Transferee Company, in terms of the share antitlement ratio report
dated June 13, 2023 [ssued by Mr. Vardhman Doogor, @ registered valugr
bearing Registration No.: IBBI/RV/OA/2019 10802, the Transferce Company
shall, withoot any further application, azt, instrumienl or deed being mpde by
the sharcholders of the Transferor Companies, 1ssue and allot to the equity

shargholders of the Tramsleror Companies as upder:

(a) 22 (Twenty Twa) fully prid-up equity shares of the face value of INR |{)
(Indian Rupees Ten Only) sach for every 100 (One Hundred) fully paid-
up equity shares of the face value of INR 10 {Indian Rupees Ten Only)
ach of MTPL held by them as on the Record Date:

(b} 532 (Five Hundred Thirty Two) fully pald-up equity shares af the frce
value of INR 10 (Indian Rupees Ten Only) each (or every 100 (One
Hundred) fully paid-up equity shaves of the face value of INR 10 {Indian
Rupees Ten Only) esch of 1OPL held by them as on the Record Date;

mene

fe) & (51x) My paid-up egoity shares of the Tace valde of TNR 10 (Indian
Rupees Ten Only) cach for every 100 (One Hundred) fully paid-up

cojuity shares of the face valie 6T INR 10 (Indian Rupees Ten Cnly) sach
ot NECCPL held by them as on the Redord Date,
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(d) 44 (Forty Four) fully paid-up equity shares of the face value of INR 10
(Indian Rupees Ten Only) each for every 100 (One Hundred) fully paid-
up equity shares of the face value of TNR, 10 (Indian Rupees Ten Only)
vach of VFPL held by them as on the Record Date;

182 Upon the Scheme becoming effective, inter<company holdings. if any.
amengst the Transferor Compunies and the Transferes Company shall be
cancelled pursuant to this Scheme.

8.2 Tn tase any shareholder of the Transferor Companies becomes antitled to g
Fraction of one share of the Transferee Company in sccordante with the
shire exchange ratio as mentioned in clause 8.1 above, such fraction shall

be rounded off lo the fearsst one,

184 Where new equity shares are to be allotted by the Transferee Company 10
the helrs. executors or administrators or 10 the successors and deveased
shareholders of the Transferar Companies, the converned heirs, exeouiors,
administrators or successors shall be obliged 1o produce evidence of title
satisfaclory to the Board of Directors of the Transferee Company,

18,5 The new cquity shares so allotted by the Transforee Company o the
shareholders of the Transferor Companics pursuant to this Scheme shall be
subject to the provisions of the Memorandum and Articles of Association of
the Transferee Company and will in all respect rank parl passu with the
existing equity shares of the Tranaferse Company [or dividend and voting
rights, save and except that the holders of such equity shures shall not be
entitled to dividend declared by the Transferee Company befare the
Eilextive Daie,

186 Lipon the new shares in the Transleree Company being ssued and allabed
by It to the sharcholders of the Transferar Companies whose names shall
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appear on the register of membery of the respective Transteror Comparties
on the Record Date, the share certificates in relntion o the shares Held by
them in the respective Transferor Companies.shall be deemed 1o have been
cancelled and shall be of no effet from such issue and allplment.

18.7 The issue and allotment of the equity shures &5 provided under this Scheme.
i5'an integral part and theratore, shall be deemed to have beat carricd i
without requiring any further aet on the pant of the Transferee C QIMpanY or
ity z-jahnrehc;ldem and as [fthe procedure lsid down under Section 62 of the
Act any other applicable provisions of the Act, a5 may be applicable, wers
duly complied with except for maklng nocessary filings under the Acrt 1o
effectunte such isstance.

19. CLUBBING OF AUTHORIZED SHARE CAPITAL

181 Upon he Scheme becoming effective and with effect from the Appointed
Brate, the authorized share capiisl of the Transferor Companies as on the
Effective Date shall stand teansterred 10 and be added with the suthorized
share caplial of the Transleree Campany. The Tansteree Company sha| file
necessary application with the RoC. Delki along with the Scheme as
sanctioned by the Hon'ble Tribunal mdicating the revised suthorizet skare
capifal and pay the prescribed e due an such Ineregde in authorized share
capital after claiming set off of feo alrealy paid by the Translemr
Companies on their autharized share Gapital 48 per Seetion 2320301 read
with Section 233(11) and 233(12) of the AL It is further clarified (hat the
Transferce: Company shill not be equired (3 pay any orher sdditional foes
(Fncluding fee payable to RoC, Il except as may be veqateed as per the
applicable provisions of the Act) or slamp duty or any other charges under
any Applicable Law{s) for time being in force,

Paze 34 of 41 T
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182 Conseguent Lo ¢clubbing of the existing suthorized share caphial of the
Transferor Companies oo the Effective Date (n accordance with the ¢lause
19.1 shove, the Clause Y of the memorandum of association of the:

Transferee Company shall be substituted as necessary.

I%3 It is hereby clarified that the consemt of sharcholders: af the Transferce
Company to the: Scheme shall be sufficlent for the purpose of-effecting the
amu‘ndm;:m in the memoerandum of association and articles of gasocintion of
the Transferee Company and that no further resolution under Secrions 13, 14
and 61 of the Act and-any other applicable provisions o0 the Act would be
required to be separstely passed nor any additional registration fee eic. be
payable by the Transferee Campany. However, the Transferee Company
shall file the aménded copy o 115 memurandum of assotistion and articles of
association with the RoC, Delhi within a period of 30 (Thirty) days from
Effective Date and the RoC, Delhi shall wke the same on record,

19.4 It is further clarified that if despite the clubbing of the authorized share
capital of the Teansferor Compantes with the authorized share capital of the
Transferee Company in -accordance with the clause 9.1 above 15 not
sufficlent for allorment of new equity shares by the Transfesee Company
under this Scheme, the authorized share capital of the Transterse Compeny
shall then be suitably increased by complying with the:applicable provisians
of the Act.

20, ACCOUNTING TREATMENT FOR AMALGAMATION

The amulgamation shall be accounted for in the books of accounts of the
Transferse Company aceording to the *Pooling of Interests Method” of

accounting #s per the Accounting Standard (AS) 14, ‘Accounting for
Amalgamations’ as nolifled undyr the Section 133 of the Acl vide Notification
Number GS.R. 364(E) dated March 31, 2016 of the Ministry of Corporate
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Affairs. Accordingly, upon the Scheme coming into elfcct, with elfect from the
Appointed Date:

(8) All nssers, liabilities and reserves of Transferor Companles transforred 10 und
vested in the Transferee Company shall be recorded in the books of accounts
of the Transferee Company at their respective book values s appearing in the
books of sccounts-of Transferor Companies at the close of business of the duy

immediately preceding the Appointed Date.

i) The idemtity. of the résorvis pérsming (o Transferor Companies shall be
preserved and shall appear in the merged financial statements of the
Tramsleree Company in the same form in which they appeared in the nancial
statemeants of the Transteror Companies,

(¢} The Transferee Company shall eredit in iz books of account, the aggresale
fage value of the equity shares issued and allotted by it o (he equity
sharcholders of the Transferor Companies in terms of clauss 18 of the Scheme
to the share capital.

(d) The difference between the book value of assets. Habilities and reserves of
Transfesor Companies recorded in terms of sub-clause 20(a) and 20(h) sbove
and the amount credited as the: share capital account in terms of sub-clagse
20(e) above shall be recorded as Capital Reserve in the baoks of the
Transterse Company. Inter-company holdings, (oans, adviances, other balances
and abligations of uny nature whatsoever, 1Fany, on the Appointed Date shall
stand cancelled.

() In case of any differences in accounting policy belween Transteror Companies

and Transferce Company, p uniform set of aceounting policies will be adopted
by the Board of Direclors of the Transféree Company following the

amitlgamation. The effects on the financial statements of any such changess
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aceounting policies shall be reparted in accordance with- Aceaunting Standard
(AS) 5, Net Profit or Lass for the Period, Prior Period lems and Changes |n

Accounting Policies.
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PARTD
MISCELLANEOUS PROVISIONS AND CONDITIONALITY OF THE
SCHEME

11. DISSOLUTION OF TRANSFEROR COMPANIES

Pursuant to the Scheme becoming effective. all the Transteror Comparmes shall.
without any further act or deed, stand dissolved without follewing the process of

windlng up.
22, APPLICATION TO THE HON'BLE TRIBUNAL

The Companles shall with all reasonable documents! dnnexures, make nocessary
applications/ petitions under Seetions 230 1o 232 of the Act and other applicable
provigions, if any, of the Act to the Hon'ble Tribuna| for sceking sanction of this

Scheme,
23 MGDH'IE&TIGH OR AMENDMENTS TO THE SCHEME

= 23.1 Suhject to approval by the Hon'ble Tribunsl, the Board of each of the
Companies may assenr to any modifications, amendments  ineluding
withdrawal, termination of the Scheme or o any other conditions or
limitations that the Hon'ble Tribunal or any Clovernmental and Registrution
Authority may decm il to direct or impose or which may otherwise be
considered necessary, desirable, or appropriate by their respective Boards.
Bach of the Companies shall authorize their respective Boards to take all
such steps as may be necessury, desimable or proper to resolye any doubts,
difficultes orquesticns whether by reason of any dirgcrive or arder(s) of the

Han'ble Tribunal or any Governmentasl and Registration Autharity of any

uther competent authority ar othierwise howsoever arlsing out af or by virlue
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of the Scheme and or to give effict toand to imploment the Scheme, in pare

or inwhole, and/ or any matter concerned or connecied therewith.

23.2 Further, it is clarificd that the mitial consent of the shareholders and
creditors (both secured and unsecured) of the Compunies to this Scheme
shall in itsell be deemed to be suflicient ty suthorize the speratlon ol the
abovementioned clause of this Scheme and any subsequent alteration would
not require a fresh note of congant friom suih sharehislders and dredittick.

24, CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional bpon and subject Lo
(a) The approval of the Scheme by the respeetive requisite majorities in number
und value of the sharsholdérs and/ or creditors (wherever applicable) of the

Companies in secordunce with Seetions 230 to 232 of the Act;

{b) The Scheme being sanctioned by the Hon'ble Tribunal in ierms of Sections
230 10 232 and other relevant provisions, i any, ol the Act and the reguisite
order(s) of the Hon'ble Tribunal; and

{c) Certitied copy ol the order(s) of the Hon'ble Tribunal sanotioning this Scheme
being fled with the ReC. Dethi by the Transferor Companies and the
Transferee Company us perthe provisions of the Act

15. EFFECT OF NON-RLCEIPT OF APPROVALS

25.1 In the eyent of any of the sdid sanctions and approvils referred In the
scheme not being obtained and/ or complied with and/ or satlsfied, this
Scheme shall stand reviked, vancelled and be of no effect, save and except
in respeet ofany ael or deed done prior thereto as Is contemplated hereunder

r 4 to any tlghts and/ or labilites which might have arisen o acerued
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purseant thereto and which shall be govemed and be preserved or worked
out as Is specifically provided in the Scheme or as may othorwise arise in
taw.

25.2 In the event of revocation of the Scheme, no nights.and lebilities whatsoever
shall accrue to or be incurred inter-se to the Transferor (:Zi:rmp_nnies:ﬂnd the
Transferce Company  or their respeotive sharcholders or creditors or
emplovees or any other person save and exoept in respect of any act or deed
done prioy thereto as i contemplated hergunder or 89 to sy right, linbility or
obligation which has arisen or accrued pursuant thereto and which shall be
governed &nd be preserved of worked out as [ specifically provided in the
Scheme of in accordance with the Applicable Luws and in such case, each
company shall bear its own casts unless otherwise mutnally agresd.

253 The Board of Directors of the Transteror Companies and the Transferes
Company shall be entitled to withdeaw this Scheme prior 1 the Lffective
Dﬂml

26, COSTS, CHARGES AND EXPENSES

All costs, ¢harges, tmxes including dutiss, levies, and gll other expenses, il any
(sive as eapredsly provided) of the Transferor Companics and the Trinsferse
Company. arlsing out of or incurred in connzcrion with and implementing this
Seheme and matiers incidental thereto shall be bome by the Transfaree Company.

17. RESIDUAL MROVISIONS

27.1 Inthe event of any Inconsistency between any of the terms and eondithons of
any earlier arrangement between Transferor Companies; the Translerce

Company and their respective Sharcholders and the terms sod conditions of

this Scheme, the latter shall pmvaii.
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272 Any error, mistake, omission, commission, which s apparent in the Scheme
should be read in a manner which is appropriate to the intent and purpose of
the Scheme and in line with the preamble as meptioned herain above:

27.3 i any part or provision of this Scheme is found to be invalid, unenforceable
or unworkahble, for any reason whatsoever, the same shall not affect the
validity or implementation of the other parts and/ or provisions of the
Secheme and no rights or liablities whatsoever shall accrue 1o or be incurred
inter s¢ by, the parties or thelr respective shareholders, creditors, employess
or any other person with rospect to such part of the Scheme which s invalid,

unenforceable or unworkable;

|
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