IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
COURT - 2
ITEM No.301
C.P.(CAA)/23(AHM)2024 in
CA(CAA)/62(AHM)2023

Order under Sections 230-232 of Co.Act,2013

IN THE MATTER OF:

Tatvic Analytics Private Limited .. Applicants
Tatvic Digital Analytics Private Limited

Order delivered on: 29/08/2024

Coram:

Mrs. Chitra Hankare, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon'ble Member(T)

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open Court vide separate sheet.

DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-2

CP(CAA)23/(AHM)2024
n
CA(CAA)B2/(AHM) /2023

[Application under Sections 230-232 and with other applicable
provisions of the Companies Act, 2013 read with Companies
(Compromises, Arrangements, and Amalgamations) Rules, 2016].

Memo of Parties

Tatvic Analytics Pvt. Ltd.

(CIN: U74140GJ2016PTC086558)

A private limited company
incorporated under the provisions
of Companies Act, 2013 and having
its registered office at 4% Floor,
Office No.402-403, Campus

Corner-II, 100 Ft. Road,

Prahladnagar, Ahmedabad-380 ... Petitioner No.1/
015, Gujarat. Transferor Company
With

Tatvic Digital Analytics Pvt. Ltd.

(CIN: U70200GJ2023PTC144584)

A private limited company

incorporated under the provisions

of Companies Act, 2013 and having

its registered office at 403, Campus

Corner-2, Opp. Auda Garden, ... Petitioner No.2/
Prahladnagar, Azad Society, Transferee Company
Ahmedabad-380 015, Gujarat.




CP(CAA)23/(AHM)2024
in
CA(CAA)62/[AHM) /2023

Order Pronounced on 29.08.2024

Coram:

Mrs.Chitra Hankare, Member (Judicial)
Dr. Velamur G Venkata Chalapathy, Member (Technical)

Appearance:

For the Petitioner : Mr. Ravi Pahwa, Advocate, i/b.

Companies Thakkar & Pahwa, Advocates.

For the Regional Director :  Mr. Shiv Pal Singh

For the Income Tax Dept. :  Ms. Bhumi Gandhi, Advocate for
Ms. Maithili D. Mehta, Advocate

For the Registrar of :  Ms. Rupa Sutar, Dy. RoC

Companies

JUDGMENT

1. The present joint Company Petition is filed by the Petitioner
Companies under Sections 230 to 232 read with other
applicable provisions of the Companies Act, 2013 and
Companies (Compromise, Arrangement and Amalgamations)
Rules, 2016, seeking approval of the Scheme of Amalgamation
with effect from the Appointed Date, i.e. 01.10.2023.

2. Affidavits in support of the above joint application were sworn
by Mr. Rajiv Pathak, authorized representative of both the
petitioner companies, duly authorized vide Board Resolutions
dated 17.10.2023 for the respective petitioner companies.
Affidavits and copies of the Board Resolutions are placed on

record.
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CP{CAA)23/(AHM)2024
in
CA(CAA)62/(AHM) /2023

Petitioner Companies had filed a joint Company Application
before this Tribunal being CA(CAA) No.62 of 2023. By an order
dated 09.01.2024, this Tribunal had allowed the aforesaid
company application and directed the Transferor Company to
convene and hold separate meetings of equity shareholders and
unsecured creditors on 14.02.2024. This Tribunal had
appointed Mr. Dipak Rachchha, Advocate, as the Chairman of
the aforesaid meetings, and gave further directions to comply
with various stipulations contained in the order including filing
of the Chairman’s Report. Further directed for issuance of
notice to Central Government through the Regional Director, to
the Registrar of Companies, Gujarat, the Official Liquidator {for
Transferor Company), to Income Tax Department and copy to
the Principal Chief Commissioner of Income Tax Office as well
as other Sectorial Regulators who may have significant bearing
on the operation of the petitioner companies. Applicant
companies had filed an application for rectification in the order
dated 09.01.2024 as well as for change of meeting date, i.e.
14.02.2024, as there was no sufficient time for convening and
holding the meetings. Hence, this Tribunal vide order dated
05.02.2024 had allowed the aforesaid application and directed
to “convene and hold the meetings on any convenient date on or
before 45 days from the date of the order”. In compliance to the
orders dated 09.01.2024 and 05.02.2024, the Chairman of the
aforesaid meetings filed an affidavit on 01.03.2024 regarding
proof of service of notice to the equity shareholders and
unsecured creditors of the Transferor Company as well as proof
of paper publication. The petitioner companies also submitted

affidavit on 13.03.2024 along with proof of service of notice to

Page 3 of 16



CP(CAAJ23/(AHM)2024

cagCAA}GQ/(AHM)/zéJI;s

Central Government through the Regional Director, Registrar of
Companies, Ahmedabad, Income Tax Authority, Principal Chief

Commissioner of Income Tax and Official Liquidator (in case of

Transferor Company).

The Chairman of the meetings has filed his report in affidavit
dated 27.03.2024. On perusal of .report of the Chairman,
meetings of the equity shareholders and unsecured creditors of
the Transferor Company were convened on 20.03.2024. The
equity shareholders and unsecured creditors who attended the
meetings unanimously approved the proposed Scheme,

according to the reports of the Chairman.

In response to the notice served upon the Regional Director
(RD), a representation/report dated 25.06.2024 was filed by the
RD, North-Western Region, on 26.06.2024, along with the report
of the Registrar of Companies (RoC) dated 19.03.2024. They
have made some observations in their reports. The petitioner
companies have filed an affidavit dated 31.07.2024 in response
to the reports of RD and RoC. Following are the observations of

RD and ROC and response of the petitioner companies:-

RD’s Observations

a. Transferee Company to undertake compliance of Section
232(3)(Q)) of Companies Act, 2013 and to pay the
difference amount of fees, if any.

e The petitioner companies undertake to comply with
the provisions of Section 232(3)(i) of the Companies
Act.
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CP(CAA)23/(AHM)2024

n
CA(CAA)J62/(AHM)/2023

b.  As per para 18.2 of the Scheme, name of the Transferee
Company shall be altered and changed from Tatvic
Digital Analytics Private Limited to “Tatvic Analytics
Private Limited”. No reason has been mentioned in the
scheme with regard to change of name of company.
Hence, petitioner companies to clarify and submit
Justification for reverse merger and change of name of
Transferee Company by adopting name of the Transferor
Company.

e The petitioner companies submitted that there is
no bar in law for a reverse merger. It is the
commercial call of the stakeholders of the
petitioner companies and there is no requirement
to give reason for change of name, as per law.
Petitioner companies further submitted that
change of name is done as per single window

clearance as per the Scheme.

c.  The authorized share capital of the Transferee Company
is not sufficient to issue and allot new shares of the
Transferee Company to the shareholders of the
Transferor Company through this Scheme. Hence,
Transferee Company to comply with the provisions of
Section 61 of the Companies Act and also to the payment
of stamp duty, registration fees, etc. and file the relevant

e-form with RoC.

e  The Transferee Company undertakes to comply with

the provisions of Section 61 read with Section 64 of

? “.'_-.'1', : Page 5 of 16
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CP(CAA)23/(AHM)2024
in
CA(CAA)62/(AHM)/2023

the Act and pay stamp duty, registration fees, etc.

d.  The petitioner companies to file an affidavit confirming
that the scheme submitted with the company application
and company petition are one and the same and there is
no discrepancy or no change is made.

e The petitioner companies submitted that the
Scheme enclosed to the company application and
company petition are one and the same and thcre
is no discrepancy or no change is made.

€.  The petitioner companies to file an affidavit with facts
about CIRP proceedings under IBC or winding up
petition against petitioner companies.

e The petitioner companies declared that no CIRP
proceedings under IBC or winding up petition are

filed against the petitioner companies.

RoC’s observations

L. The RoC in its report submitted that both the companies
are not registered as NBFCs. The Transferor Company
has filed Balance Sheet as at 31.03.2021, 31.03.2022
and 31.03.2023 as well as relevant Annual Return.
Transferee Company was incorporated on 12.09.2023;
Balance Sheet and Annual Return are not due for filing
In pursuant to Section 137(1) and Section 92(4) of the
Act. It is further submitted that no show cause notice
has been issued to both the companies, no court case is
pending, no technical scrutiny/inquiry is pending, as per
the MCA portal record no complaint received and no

inspection / investigation proceedings under Section
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CP(CAA)23/(AHM)2024

mn
CA(CAA)62/(AHM) /2023

209A/206(5) of the Companies Act, 1956/2013 is

pending against the companies.

f. The RoC observed that in the Transferor Company thcre
is Non-Resident Indian Shareholder holding 96.51%.
Hence, Transferor Company to ensure the compliances
pertaining to the FEMA and RBI guidelines.

* The petitioner companies clarified that 96.51% of
the shareholding of the Transferor Company is not
a mnon-resident Indian shareholder. The said
shareholder is an Indian Trust. A copy of CA
certificate regarding the shareholding i.e. name of
the equity sharcholders, shares held and face value
of shares the Transferor Company, is attached to

the reply affidavit.

g.  The RoC further observed that as per the Scheme, the
registered office of the Transferor Company is mentioned
as 1-403, Satej App., Near Someshwar 3, Opp. Cambay
Hotel, Ahmedabad but as per the MCA record the
registered office of the Transferor Company is situated at
4t Floor, Office No. 402-403, Campus Corner-1[, 100Ft.
Road, Prahladnagar, Ahmedabad. Hence, Transferor
Company to place on record compliance of Section 12 of
the Act.

e Petitioner Companies submitted that Transferor
Company is in compliance with Section 12 of the

Act and Rules made thereunder.

h. The RoC submitted that the petitioner companies to

e

preserve its books of accounts, papers and record and
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CP[CAA)QB/(AHM}Q?I‘;H-

CA(CAA)62/{AHM] /2023
shall not be disposed of without prior permission of
Central Government as per Section 239 of the
Companies Act, 2013. It is further submitted that
petitioner companies to ensure statutory compliance of
all applicable laws and also on sanctioning of the present
Scheme, the Transferor Company shall not be absolved
from any of its statutory liabilities, necessary stamp duty
on transfer of property/assets, if any, to the respective
authorities before implementation of the Scheme and to
comply with the provisions of Section 232(5) of the
Companies Act with respect to file certified copy of order
sanctioning the Scheme with Registrar of Companies
within 30 days from the date of passing order.

» The petitioner companies undertake to comply with
all statutory compliances of applicable laws and on
sanctioning of the Scheme and the companies will
not absolve from any of its statutory liabilities, in
any manner. The petitioner companies undertake
to pay requisite/necessary stamp duty in
accordance with the provisions contained under

the Gujarat Stamp Act.

6. In response to the notice of hearing served upon the office of
Official Liquidator (OL), a representation dated 30.05.2024, in
respect of the Transferor Company, was filed by the OL on
04.06.2024. The OL in its report submitted that as per the MCA
Portal, the Transferor Company has filed its Balance Sheet with
the RoC upto 31.03.2023. It is further submitted that the

Transferor Company has not accepted any Deposits under

Page 8 of 16




CP(CAA|23/(AHM)2024
CA(CAA)62/(AHM) /2(1323
Section 73 of the Act. Transferor Company is not required to
register with RBI as NBFC. It is further submitted that the
Income Tax Assessment of the Transferor Company has been

completed up to A.Y. 2023-24. There is no adverse observation

in respect of the Transferor Company.

e The petitioner companies have filed affidavit dated
31.07.2024 on 01.08.2024, in response to the
representation of the OL. The Transferee Company
undertakes to preserve books of accounts, papers and
records of the Transferor Company and shall not dispose
the same without prior permission of Central Government
as required under Section 239 of the Act. The petitioner
companies undertake to lodge a certified copy of the order
along with the Scheme with the concerned Superintendent
of Stamps for the purpose of adjudication of stamp duty
payable, if any. The petitioner companies undertake to file
certified copy of order sanctioning the Scheme with the
RoC within 30 days from the date of issuance of the

certified copy of the order.

In response to the notice of hearing served upon the Income Tax
Department, it has filed reports. The report dated 29.07.2024,
filed on 30.07.2024, it is stated that on verification of ITBA
portal, the outstanding demand in respect of M/s. Tatvic
Analytic Pvt. Ltd./Transferor Company is NIL. It is further
stated that they have no objection to this Scheme subject to the
condition that provisions highlights in Section 2(1B) and 72 A of
the Act and other relevant provisions of the Act. Further, the
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10.

CP(CAA)23/(AHM)2024
in
CA(CAA)62/(AHM)/2023

Income Tax Department reserves its right to invoke the

provisions of Income Tax Act.

This Tribunal by order dated 25.04.2024 admitted the Company
Petition, 1.e. CP (CAA)/23(AHM)2024, and directed for
publication of hearing of the company petition in “Time of India”
in English and Gujarati translation thereof in  “Gujarat
Samachar” both in Ahmedabad edition not less than ten days
before the next date of hearing, calling upon objections, if any.
This Tribunal had also directed to issue notice, informing the
date of hearing of this company petition, to the Regional
Director, the Registrar of Companies, the Official Liquidator and
the Income Tax Department and also to Office of Principal Chief
Commissioner Income Tax. In compliance of order dated
25.04.2024, petitioner companies published notice of hearing of
the petition in ‘Times of India” in English and Gujarati
translation thereof in “Gujarat Samachar” both in Ahmedabad
edition and served the notices to the Regional Director,
Registrar of Companies, Jurisdictional Income Tax Authority
along with Principal Chief Commissioner of Income Tax, Official
Liquidator (for Transferor Company) and filed affidavit of service
dated 18.06.2024 along with proof on 21.06.2024.

Despite service of notice and paper publication, no
representation from any other sectorial/regulatory authorities

has been received.

Petitioner companies submitted that there are no proceedings /

investigation pending against both the petitioner companies
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CP(CAA)23/(AHM)2024
m
CA(CAA)62/(AHM) /2023

under Sections 210-217, 219,220, 223, 224, 225, 226 & 227 of
the Act. It is further submitted that the Scheme does not
provide for any capital reduction as well as does not provide for
any corporate debt restructuring. It is further submitted that
there are no winding up petition is pending against the
petitioner companies under the provisions of the Act. The
Statutory Auditors have certified that the accounting treatment
specified in the Scheme is in conformity with the accounting

standards prescribed under Section 133 of the Act.

We have heard Counsel for the petitioner companies and
representative of the Office of the Regional Director, counsel for
Income Tax Department and Deputy Registrar of Companies

also gone through the material available on record.

The counsel appearing for the petitioner companies submitted
that the petitioner companies have complied with all statutory
requirements as per the directions of this Tribunal and filed the
necessary affidavits. The petitioner companies also undertake to
comply with statutory/regulatory requirements under the
Companies Act, 2013 and the Rules made thereunder, as may

be applicable.

On the basis of above facts and submissions made by the
Learned Counsel representing the petitioner companies,
representative of the Regional Director, Ld. Counsel for the
Income Tax Authorities, the Deputy Registrar of Companies and
by considering the entire facts and circumstances of the
aforesaid company petition and on perusal of the Scheme and

the proceedings, it appears that the requirements of the
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14.

15.

16.

CP{CAAlQS/{AHM)Q?fit

CA(CAA}62/(AHM| /2023
provisions of Sections 230 and 232 are satisfied by the
petitioner companies. We are of the considered view that the
proposed Scheme of Amalgamation is bona fide and in the
interest of the shareholders and creditors. In the result,
Company Petition No. CP (CAA)/23(AHM) 2024 in CA (CAA)/62
(AHM)2023 can be allowed. The Scheme envisages
Amalgamation of Tatvic Analytics Private Limited (Transieror
Company) with Tatvic Digital Analytics Private Limited
(Transferee Company) and their respective shareholders and

creditors.

Notwithstanding the above, if there is any deficiency found or,
violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the scheme
will not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons, directors

and officials of the petitioners.

While approving the Scheme as above, based on the declaration
and reply submitted we further clarify that this order should not
be construed as an order in granting any exemption from
payment of stamp duty, taxes including Income Tax, GST, etc.
or any other charges, if any, and payment in accordance with
law or in respect of any permission/compliance with any of the
regulatory authorities and with any other requirement which

may be specifically required under any law.

This Tribunal orders as under:-
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(1)

CP{CAA|23/(AHM)2024
i
CA[CAA)62/{AHM)/2023

ORDER

Company Petition i.e. CP (CAA) 23 of 2024 in CA(CAA) 62
of 2023, is allowed.

The Scheme of Amalgamation in the nature of Merger as
annexed as “Annexure G” is hereby sanctioned and it is
declared that the same shall be binding on the Petitioner
Companies and their Shareholders and Creditors and all

concerned under the Scheme.

The Appointed Date for the Scheme shall be 01.10.2023.

The Petitioner Companies are directed to comply with the
statutory filing requirements sought by the RD/RoC in
their report/representation. This would include
complying with any provisions that may be needed on
account sanction of this scheme to any other regulatory

authorities.

Income Tax Department will be free to examine the
aspect of any tax payable as a result of the sanction of
the Scheme and if it is found that the Scheme of
Amalgamation ultimately results in tax avoidance or is
not in accordance with the applicable provisions of
Income Tax Act, then the Income Tax Department shall
be at liberty to initiate appropriate course of action as per
law. Any sanction of the Scheme of Amalgamation under
Sections 230-232 of the Companies Act, 2013 shall not
adversely affect the rights of Income Tax Department or
any past, present or future proceedings and the sanction

of the scheme shall not come in its way for the
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(vii)

(viii)

CP(CAA)23/(AHM)2024
in
CA(CAAJ6Z/(AHM) /2023

appropriate course of action as per law for the tax

liabilities, if any.

It is declared that the Transferor Company shall be
dissolved without winding up on compliance of this

order.

All the property right and powers of the Transferor
Company and all the other property, rights and powers of
the Transferor Company be transferred without further
act or deed to the Transferee Company and accordingly
the same shall pursuant to Section 232 of the Act, be
transferred to and vested in the Transferee Company for
all the estates and interest of the Transferor Company

therein.

All the liabilities and duties of the Transferor Company
be transferred to the Transferee Company and
accordingly the same shall pursuant to Section 232 of
the Companies Act, 2013 become the liabilities and

duties of the Transferee Company.

All workers/employees of the Transferor Company shall
be deemed to have become the workers/ employees of the
Transferee Company with effect from the Appointed Date
without any break, discontinuance or interruption in
their service and on the basis of continuity of service, and
the terms and conditions of their employment with the
Transferee Company shall not be less favourable than

those applicable to them with reference to the Transferor
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(xii)

{xiii)

CP(CAA)23/(AHM)2024

mn
CA[{CAA)62/(AHM) /2023

Company as on the Effective Date.

All proceedings, if any, now pending against the
Transferor Company be continued by or against the

Transferee Company.

The Petitioner Companies within thirty days of the date of
receipt of this order, cause a certified copy of this order to
be delivered to the Registrar of Companies for registration
and on such certified copy being so delivered, the entire
Undertaking of the Transferor Company shall stand
transferred to the Transferee Company and the Registrar
of Companies shall place all documents relating to the
Transferor Company to the file kept by him in relation to
the Transferee Company and the files relating to the said

companies shall be treated accordingly.

All concerned Authorities to act on copy of this order
along with the Scheme authenticated by the Registrar of
this Tribunal shall issue the certified copy of this order
along with the Scheme.

The Petitioner Companies are directed to lodge a copy of
this Order and the approved Scheme and Schedule of
Assets duly authenticated by the Registrar of this
Tribunal, with the concerned Superintendent of Stamps,
for the purpose of adjudication of stamp duty, if any,
within 60 days from the date of the Order.

The Petitioner Companies are further directed to file a
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(xvii)

(xviii)

CP(CAAJ23/(AHM)2024
m
CA[CAA)62 /(AHM) /2023

copy of this order along with the copy of the Scheme with
the concerned the Registrar of Companies, electronically,
along with e-form INC-28 in addition to physical copy
within 30 days from the date of issuance of the certified
copy of the Order by the Registry as per relevant

provisions of the Act.

The legal fees and expenses of the office of the Regional
Director are quantified at Rs.25,000/- each in respect of
the Petitioner Companies. The said fees to the Regional

Director shall be paid by the Transferee Company.

The legal fees and expenses of the office of the Official
Liquidator are quantified at Rs.15,000/- in respect of the
Transferor Company. The said fees of the Official
Liquidator shall be paid by the Transferee Company.

Any person aggrieved shall be at liberty to apply to the
Tribunal in the above matter for any direction that may

be necessary.

Company Petition ie. CP (CAA)/23(AHM)2024 in
CA(CAA)/62 of 2023, is disposed of.

NKATA CHALAPATHY CHITRA HANKARE

MEMBER (TECHNICAL) MEMBER (JUDICIAL)

sr
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Form No. CAA 7
(Pursuant to Section 232 and Rule 20)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AHMEADBAD BENCH AT AHMEDABAD

CP (CAA) No. 23 of 2024
Connected With
CA(CAA) No. 62 of 2023

In the matter of Companies Act,
2013 "

And

In the matter of section 230 to 232
and other applicable provisions of
the Companies Act, 2013 and
Rules framed thereunder;

And

In the matter of Scheme of
Amalgamation of Tatvic Analytics .
Private . Limited (the Transferor
Company) with Tatvic Digital
Analytics  Private Limited
(Transferee Company) and their
respective ' shareholders

(“Se hemé”} ;

Tatvic Analytics Private Limited
(CIN: U74140GJ2016PTC086558),
A private limited company incorporated under
the provisions of the Companies Act, 2013
Having its registered office at 4t Floor,
Office No. 402-403, Campus Corner — I,
100 Ft. Road, Prahladnagar, Ahmedabad - 380015
...Petitioner Company 1 -
Transferor Company

Tatvic Digital Analytics Private Limited

(CIN: U70200GJ2023PTC144548)

A Private limnited Company incorporated under the -
provisions of the Companies Act, 2013,

Having its registered office at

403, Campus Corner-2, Opp. Auda Garden,
Prahladnagar, Azad Society,



Ahmedabad City, Gujarat, India, 380015

...Petitioner Company 2
(Transferee Company)

ORDER UNDER SECTION 232 OF THE
COMPANIES ACT, 2013

Upon the above joint petition along with the application coming
up for further hearing on 29.8.2024, upon reading the said

petition, and upon hearing Mr. Ravi Pahwa, Learned Advocate

for the petitioner companies;

This Tribunal do order

-

That upon the Scheme being effective, all the property,
rights and powers of the Transferor Company specified in
the Schedule anmnexed hereto and all other property,
rights and powers of the said Transferor Company be
transferred without any further act or deed to the
Transferee Company and accordingly the same shall
pursuant to Section 232 of the Companies Act, 2013 be
transferred to and vested in the Transferee Company for
all the estate and interest of the said Transferor
Company, therein but subject nevertheless to all charges

now affecting the same; and

That upon Scheme being effective, all the liabilities and
duties of the Transferor Company be transferred without
any further act or deed to the Transferee Company and
accordingly, the same shall pursuant to Section 232 of
the Companies Act, 2013, be transferred to and become
the liabilities and duties of the Transferee Company; and

That upon the Scheme being effective, all proceedings by
or against the Transferor Company be continued by or

against the Transferee Company; and

That upon Scheme being effective, the Transferee
Company do without further applicafion allot to all the

members of the Transferor Company, as is required by



the Scheme of Arrangement herein; the shares in the
Transferee Company to which they are entitled under the

said Scheme of Arrangement; and

(5) That upon Scheme being effective, the Transferor
Company do within thirty days of the receipt of this order
cause a certified copy of this order to be delivered to the
Registrar of Companies for registration and on such _
certified copy being so delivered, the Transferor Company
shall be dissolved and the Registrar of Companies shall
place all documents relating to the Transferor Company
and registered with him on the file kept by him in relation
to the Transferee Company and the files relating to the
said two companies shall be consolidated accordingly;

and

(6) That any person interested shall be at liberty to apply to.
the Tribunal in the above matter for any directions that

may be necessary.

SCHEDULE
{Transferor Company)
as annexed

_ \W\\
By the Tribunal | 4 k ")\Dc\

Registry/ Deputy Registrar
This ﬁ)_f}:day of September 2024

, P
Contents verified and found in order mzm Bench .

Nr. Thaltg] Cross Roads, S.G. Highway,
Ahmedabad-380054.



|

{ Name of the Transferor
Company

. Electric Connections
' (Maharashtra Stare

Co. Lid))

Tatvic Analytics Private Limited
Registered Office: Office No. 402 & 403,
" 4% Floor; Camps Comer ],

100ft Rotd, Prahaladnagar,
Ahmedabad —380015, Gujarat.
GIR:U74140GJ2016PTCO86558

C.P. (CAA) NoQ3/NCLT/AHM /2024
Connected with
A (CAA) NO. 6/ NCLT/AHM/202%

SCHEDULE OF ASSETS

As on the Appointed Date- 81= October 2023

Tatvie Analytics Private Limited

Corporate Identification
Number (CIN)

U74140GJ2016PTCORE558

Registered Office

Campus Corner 2, Camps Corner-2, 2, 100 Feet

Ahmedabad, Gujarat 380015

Rd, Prahlad Nagar,

- %JNJ

Permanent Account | AAFCT7104A
Number (PAN) -
Tax Deduction & | AHMTO4777D
Collcction Account
Number (TAN)
GST Registration | 24AAFCT7104A1ZX
i ]LLT"I t_k,l
3ank Account Details Name of Account Amgunt
Forex Card 4065 8300
2061 4537_SGD -20,748
Forex Card 4065 8300
2118 0339_SGD 7,049
 Forex Card 4065 8300
2119 0339_USD 36,482
HSBC Bank 101-110658-
001 1,19,40,595
HSBC EEFC USD 101-
110658-511 30,953,069
ICIC] BANK
006405006181 27,36,809
ICICI BANK USD-
006406000114 48,95 877
Fixed pcposn Not Applicable
Otnher investmeoents -
5SB! Liquid Fund 31951577 » 4,688,786
SBI Liquid Fund Diregt Growtli-Folio No. . »
17600205 7,42 49883

Eleciricity Distribution

Not Applicable

\ IMMOVALBE PROPERTIES

| Not Applicable




- Tatvic Analytics Private Limited
Registersd Office::Office No. 402 & 403,
- 1001t Road, Prabiatadnagar.
Ahmedabad — 380015, Gujarat.
CIN:U74140GJ2016PTCO86558

OTHER ASSETS
[1) Plant & Not Applicable
Machineries
{2) Others Movable | As per Annexure ‘A’
Asscls

For Tatvic Analytics Private Limited
7 ;

A
(A

Y Dircethr

Rajiv Pathalk

Dzte ~ 06t Scptember, 2024

!



; —;Tatwcﬁnﬂyﬁcs Piivate Limited
Registered Office: Office No. 402 & 403
4% Floor; Cainps Comer I,
100ft Road, Ptahaiadnagar
. Abmedabad —380015, Gujarat.
CIN:U741406:2016P TCOB6558

Annexure — ‘A’ — Qther Moveable Assets

1 [Water dispenser 2

2 Water Cooler

3 Refrigerator 1
4 |Microwave BT
- Tea Kettle - §§ R

6 . [Char _ 38

7 Water RO Plant 2

8 Split AC ' 1

9 TV 17

! 10 Meeting Device 3

11 External Momtor 10

12 Studio Master 3

13 Prajector 2

14 - [Conference System 4
15 |camera 3 i
16 Meeting Spealrer 2
17 |Prnter B
T Mobile ' 115

19 - |Network Inventery . 83

20 Laptop / Desktop : 243




SCHEMEOF ARRANGEMENT i
UNDER SECTIONS 230 TO 232 AND.OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2813 AND RULES ERAMED THEREUNDER
' | VBETWEEN - f ?"%
FATVIC ANALYTICS PRIVATE LIMITED
AND ,
TATVIC-DIGITAL ANALYTICS PRIVATE LIMITED
AND
TTIEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE ~

This Scheme fas defired hereinafier) is presented under Sections 230 to 232 read logether with

Sections 13, 14, 61, 6 and other applicaﬁ]i";pfm?-iﬁbns of the Companics Act, 2013 for amalgamation

of Tatvic Analviics Private Limited with Tatvic Digital Analytics Private: Limited along with matiers
consequential. supplemental and/or othermist. i:i;mgraﬂy connected therewith with cffect from the

Appointed Date on (he agreed terms and condiﬁnns-:as:s;ctdlié Hgrein,

&S
i.

2.

j 5 group
- - - 3 :? Bt . . . - \\
centities under a single vehicle, the Beard of Dircctors of the said cghrpanics ardENrous of

y
' Page tof2

DESCRIPTION OF COMPANIES: .

Taivie Analytics Private Limited (hereinafier veferred .t-u.:-zs “the Transferor Company”} is a
privale hmited company incorporated on 22 March 2016 undeér the provisions of the
Companics  Act, 2013 under  the  Corporate  Identification  Number
L74140GI2016PTC086558. The registered office” of Tatvic Analytics Private Limiled is
situated ut 1-403, Satej App, Near ‘So'r.miéhivar 3, Opposite - Cdmbay Hofel, Ahinedabad,
Gujarat 380034, The Transferor Company is a digital analytiés consulting cornpany with core
competencics in website and miobile application ahalytics and conversion rate optimization. It
is a full stack partner for Google Marketing Platform, Geogle Cloud and Google AdWords.
Further. it is also engaged in the development of plugins and solutidns that enhance the data

.

analytics capabilities derived from ‘Google products: -

Tanvic Diglal Analytics Private Limited (hereipafier refemed fo 45 “the Transferce

i 5

Company™) is u prvale limited company nmorpnmcd.nu 12 September 2023 under the |

provisions of the Companics Act, 2013 having Corporate Identification Number
U70200G)2023PTC 44548, The registered office of Talvic Digital Analytics Private Limited
is situated 1t 303, CAMPUS CORNER-2, OPPAUDA GARDEN, PRAHLADNAGAR. Avad
Socicty. Ahmedabad, Ahmudabad City, Gujarat, India, 3800135, It is proposed to be engaged
in the business of digital analytics Consulting serneces.

z .

RATIONALE FOR THE SCHEME OF AMALGAMATION:

The existing proup structure involves multiplc group entitics held individually. To streamline

the current group structure -and 1o consolidate assets and Jabilides ¢



{®]

(1

§ e

L
cntering into the Scheme of Amalsamation of the Transferor Company with the Transferee

Company.

The proposed morger would, inter alia, achieve the following advantages; amongst othess, 1o

both the conprnies. their respective members and c;édi.li}rs;

1] Consolidation of the group cntities under a-sinigle vehicle resulting in a stmplified
corporate structure; -

iy Value maximization for the busingss; &

{fiiy  Provide an opportunity to leverage combined assefs and build a stronger sustainable
busincss across various' connerics. Jt is believed that the proposed therger will create
enhanced value for sharcholders and allow a focused strategy snd specialization for
sustained growth, which would be in the best interest of all the stakeholders and the
persons connected with the aforesaid mmpanies;

(iv)  Ellicicnt usc of management resources; ‘

(v} Synchronization of efforts o achieve uniform corporaie policy; greater imegration

sad greater financial strength and Hexibility for the groop cntities.,

In view of the aforesaid advantages, the Board of Directors of the Transferor Company and
the Transterec Company have considered and proposed the Sehemtc 6f Amangement under
provisiens ol Sections 230 o 232 and other applicable provisions of the Companics Act.

2013

OVERVIEW AND OPERATION OF THE SCHEME, -

This Scheme provides for:

{1} amalgmmation of the Transferor Company-witly the Transferce Company fn the manner
sel out in this Scheme and in accordance with the provisions of Sections 230 1o 232 of
the Companics Act, 2013 and other applicablé provisions of the Comparies Act, 2013,

(i) various other matters consequentially er mnteprally conmected thctcwﬂh‘ pursuant o lh;:
provisions of Sections 230 to 232 ahd_mher-agiﬁii:a_blc pravisions of the Companjcs Act.
2013.

TREATM#ENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX
ACT, 1961 -

This Scheme has been drawn up to comply with the conditions réia;ing to: “Armalgamation™
as specilicd under Sectien 2(1B) of the Income-tax Act; 1961. If at a later date, any of the
terms or provisions of this Scheme isfare found or dnterpreted to ‘be inconsistent with the
provistons ol Section 2(1B} of the Income-tax Act, 1961 including resulting from an
amendment of law or for any other reason whatsoever, {he provisiéns of Section 2(11B) of the

Income-ax Act. 1961, or a corresponding provision of any amended or newly cracted law.



comply with the provisions of Section 2(IB) of the Tcome-fax Act, 196l. Such =
modificationts) wilt, however, ot affectthe other provisions of the Scheme.

(E} PARTS OF THE SCHEME
This Scheme is divided into the follovwifig pafts: -
(Y  Parl Definitions, Date o:m‘;ﬂaag-émécizand'share'c:'aﬁnai
(i} Panll  Amalgamation of Transferor Company with Transfcree Company

(iii) Pamtill General Terms and Conditions

Page3ol2
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PARTI _
DEFINITION, DATE SF,TJLKWGEFFECT AND SHARE CAPITAL

DEFINITIONS :
In this Scheme. the following words and cxpressions shall, usiess the contex! requircs

otherwise, have the following meanings aseribed to themr:

~Act” mouns the Companies Act, 2{31-3 'ax;d,mié:::md ‘fcgu}ations made Wercunder s nray be
applicable. mcluding any statutory qibcﬁﬁéaftﬁoﬁ,ﬁ?eﬂﬁéh‘nbnm o ameﬁdmcms thereof from
time to dme. 7
: R

~Applicakle Law™ means any amiu:able cemral, prfmncml lacal or-dther mw including sl
applicable provisions of all {a) counstitutions; decrets, -treatics, stafutes, Taws fncluding the
common L), codes, noiilications, ules, rcgql'aflz_"p-ng_ : pelicies, -;g,uidﬁzljﬁcs, cireulars,
direetions. dircotives, ordi't.mmes oi-orders-of any'Aptn;opdatc if\uﬂm'ritjq Statutofy authoriiy,
court, tribunal ]1zmz~ 154 Jm.,drcnen nvcrthe Compamcs. {b} pcnmts. :m& (¢} crders, decisions.
injunctisns, md-umnu; awards :md decrees olor zgrt:cmenis thh anjr Apprapriatc Authority

having jurisdiction over the Companies; amfr{_d) 1axes:

“Appuinted Daw” means | Gciﬂbcr 2023 or such Giker date % may beapproved by the
National Conpany Lawe Tribunal (‘NCLT} m'anjf other Appropriate uﬁthﬁt}.

“Appropriate Avthori™ means:

a) the govunment of any :jﬁisdiélfnﬁ (imihd'iﬁg 2ny ceniral,. state, municipal or focal
government or any poﬁtiéal- or administratve subdivision thercof) and any departiment.
minsiry, ageney, instnomentality, court, ‘central b:mk, commission or other asuthorily
laereot: . 117 ] : ‘

b) any public lulcrational urgzmiszn'iohi or tupi‘mlaﬁonal" body -and it instinsiens,
departmicnts, agencies and. msimmeniaiﬂr-q- and.

¢) eny governmental, quas1«—nm'cmmenmi or private b{}dy or kpency iawlally excrcising. or
entitled o exercise, amy -v:ldm:ms_tz_a;we@ emcmg, _{udlcm!; fegislativ, regulatary,
licensing. competition, fax, im_péz’éizig or other govenmnomal of gumsi-governmentd
authority uver the Parties’ st arty Party including {without liniiGiiony. the NCLT tas

delined iereinafter). - #

“Boxrd of Directors™ or “Board™ 6r “Managemint” in rckatiofi 1o T rensicror Company
and 'i'ra.f'isﬁ"cr;c Company, a5 ihf:r-cﬂischiayi)c:. means {’he'boardo["ﬁin:mm-s of such company.
and shall fnctude a committee of! diructors or any person.authorized by the board ot dircetors
or such committee of divectors. duly constitured -and dunthorized for the purposes of maders

periaining t ihis Scheme or any oilict matfer télating therctn,
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“Companies™ shall mean collectively the Tmnsfcmr Companv and ﬂze Tmm,ﬁ:rce Company

and “Cempany™ shail mean cachof them_,.mdméually..

“Effective Date” means the dateon which the ceni'ﬁe‘;l copy of thrf order of NCLT under
Sections 230 10 237 and other zxppin:able provxsmus of the C‘ﬂmpmnes At 2013 sanctioning
the Scheme 15 [iled with the Registrat. of Compmes Gujatal, af Ahmedabad. Refercnces in
this Scheme to the “date of coming nfo cffect of ts Scheme™ or “upen the Scheme being

¢ffective™ shall mean the Effective Date:

“Encumbrance” means (i) any charge, lien (simmory or other), or monga ¢, ATy easement.
encroachment, right of way, right of first refusal or gther encumbrance or security fntf:rcsi
sccuring any obligation of any Pcrsd_ﬁ; (ﬁ}pre—e:mpnm nght,@pnen, right & acquire, Heht 1o
set off ur ather third party right or claitn of :my Kind,-including any festriction on use. voting,
selling, usstening. pledging, hypotheeating, or treating a sectirity inferest in, place in trust
fvoting or uiherwise), receipt of incomie or exerciserof rghts; or (fiD) any assignments.
hvpothecation. ttle retention, restriction, power of sale or other type of preferential
arrangements: or (iv) any agrecment to create any of the above; the term. “Encumber™ shall

be construcd accordingly;

“Natienal Company Law Tribunal® or “NCLT™ Vdr'_"‘-"f.'ﬁbunal"" means the Watonal
Company tuw Tribunal, Beneh -at ‘Ahmedabad, having jurisdiction in relation to the
Transferor Company and the Transferée Company and shall be deerned to include, if
applicable, « reference 1w such-other formm or authority which may be vesied with any of the

powers of NCLT 10 sanction the S¢héme under the Act:

“Permits” means all consents, Egéué&s.g, permits,permissions, awthorisations, rights.
charifications. upprovals, clearances, 'baﬂﬁfmaﬁdné declarations, - waivers, execmptions,
tegistrations. !ilings. whether governmemal, statutory, rceulatory, granted or fssued or
available or made available to any ‘Cénip:ihy by the relevant Appropriate Authority or
otherwise uvailable under Applicable Law;

“Record Dale™ means such dare as may be mutually fxed by the Board of the Transferce
Company snd Transferor Company or any authorized committee / person-thercof for the
purpose of determining the sharcholders.of the Tmﬁsfiemr.Cempanym’_whom-cansid‘cratinn

shatl be discharged by the Transferec Company pursuant to the Scheme

“Scheme™ or "the Scheme™ or “this Scheme” means this. Scheme of Arrangemient in is

present foom filed with the NCLT or this Scheme with nﬁy modification{s) or amendment(s)

* approved or imposed er dirccted by the NCLT or any othier Appropriate Autharily.

Page 5 0fZ
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levies and whether levied by reference o income; praﬁts;;.fizook —‘pro-ﬁlis,\-gﬂh‘h“ net wealth,
asset valus, turnover, added value or otherwise anid shall forther include payments in respect
of or on account of Tax, whether by way ef deduction at source, collection at:source, advance
tex, minimum aliemate tax or otherwise or atiributable directly or primarily to the Transferor
Compuny or the Transferec Company.or any other person and all penalties. charges, costs

and interest relating thereto.

~Tax Laws™ means all Applivable Laws, acts, rules and regulations: dealing with Taxes
including bt not limited to the income:tax, guo& and services iax, or any other levy ol
similar nature: : : '
“Transferee Company” means Tﬂv-ic_ﬁéghal Analytics Private Limited, a private limited -
compaty, incorporated under the p,i"d\ﬁﬁiénsl(;f the. Eompznies Act, 2013 and Iaving its
registered  office  at 403, CAMPUS CORNER-2, ©OPPAUDA GARDEN.
PRAILADNAGAR, Azad Socicty, Almedabad, Almadabad Gity, Gujarat, India. 380015

“Transferor Company™ means Ta;.ﬁéAnzilytits. Piivai¢ Limited, a private limited company.
incorpornted under the provisions ol the Companies Act, 2013 and having its regisiered
office at 1403, Satej App, Near Someshwar 3, Opposite Cambay Hotel, Ahmedabad, Gujarat
380054,

“Undertakine™ means and includes the whole undertaking of the Transferor Company as i

soing concern. including, without limitation:

{2y sl immovable properties, if any, ie. Jand together wWith the buildings and structures

standing thereon (whether frechold; leaschold, leave and licensed; right of way,
tenancivs or otherwise) carrently being used for the purpose of -2id: in relation io the -
Transferor- Company and all decuments (in¢hiding panchnataas,-declarations, receipts)
of title. rights and cascm%:nﬁ i relation thereto and all rights, ¢ovenants, continuing
rights. tille and interest fn connection with the said immovable propertics:
1b) all mssets, as are movabic in nature, pertaining to and in relation to the Transferor
Compiny. whether present or fubure or contingent. tangible or intangible, in possession
or reversion, corporeal or incorporeal (including clecirical fittings, furnisure, fixtures.
appliznces, accessories, office ‘cquipmcm‘ commumication facilities, installations and
inventory). actionable claims, currept assets, camest mormics and sundry debiors,
financin] ussets. owstanding loans and advances, recoverable in cash or in kind or for
value o be received, pmvisiﬁns,-rcémiwblcs', funds, cash and bank balances and deposits
including acerued irterest thereio with Governsental Au&hoﬁty, banks, custemers and
other persons. the benefits of any bank guarantees, performiance guaranices and tux
related assets, including but not Imited 1o goods and service tax input credits, value
addedsuics maxfentry fax credis or'set-offs, ddvance tax, l&x deducted al source, tax |
collected at source, tax refunds and minimnm alte_zma’teﬁx’. crexﬁi, if any;
all permits, licenses, permissions including wunicipal permissions, right of way,

approvais, clearances, conscnts, benefits; - registrations, ng]'ns. entitfements, credits.

Papgc 6 of 2
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cenificates, awards, sanctions, allowmients, quotss, no objection certificates, exemptions,
conevssiung, subsidies; hbcrtmsamiadvgmagcs i;‘}'{nz_‘ludingrlht;g& relating to privileges.

powers. Lacilities of every kind and description of whatsoeyer mature and the benefits

thereto pertaining to the Transferor Company, if any; A

all contracts, agreements, purchase- mdcrsfscrv:cc orders, operation and aintcnance
contracts, memoranda 6f ﬁndcfs:tandi'&g:@; fnbﬂ‘iﬁﬂﬂdﬂrmﬂf undertakings, memoranda of
agreemeents, memoranda of agrecd points, minutes of meetings, bids, tenders, cxpression
of interesl. lotter-of intem,l. tire and pﬂmhasaammgcmcms leaseflicence agreements,
tenangy  rights, agrccmcniypanchnamas for . n.g}ll of avay, ecquipment purchasc
agreemicils, agreements ‘with cusﬁomem pm:chasc and other -ggrcemenis with the

supplicr manufacturer of goudsfsc'rvmc pr@!nders other armnvemems, underiakings, .
deeds, bonds, schemes, concession agre:cmcn-s, insurance covers and claims, clearances
and other instruments of whalsoever mLurc—and descripiion; ws_zl}e:_ther wrilten, oral or
otherwise and all rfights, tde; mlcnms, claims:and bencfils thereunder permining Lo the

Transferor Company, if any:

2l applicutions, including hzstdwam, soﬁwm'a. hcwsns, souwc codes (including any

copies thereof). seripts, rcgismons, gaedwﬂi,,tmdcmarks lmdc names, service marks.

copytights, patents, patent nglns dnmmn names, dwgns intellectaal property rights
{whether owned, hcan:,ed or. sﬁmrwase und whcﬂlcr:cgis:cmd or unregistered), trade
seerets. research and studies: t-echmcal knowhow, “eonfidential information and Tights ol
any description and nature whaisnever pezpcmal right o use any other mclectal

properts of Transferor Company, 1f' any‘ ‘

all riglys 0 wsc and -*:aﬂje]cpﬁ_m_xcs_; .ldéxés, facsimile.. email, Tnerner. leased line
connuetions  and insta{]aﬁeﬁs,' utilities, .:_Ael_ccj_:ri.ci_ty and olher services, reserves,
provisions. funds, benefits of assets or ‘-éropcr_ﬁés or otlicr interests held in wusts,-
registrations. contracts, engagements, ‘arrangements of all kind, privileges and-all otler
rights. casements, libertics and advantages of whatsoever malurc: and wheresoever
situsted belonging to or in the ownership, p‘owe.f or jpossession and i conwel of or
vesled it or pranted in favour of or tngoycd by Tmnsfcror Company, if any;

all books. records, files, papers; cngmecmg *.mﬂ process information, Suftw’ﬂ‘c licenses
{whetlier propuetacy or othcrmse), test reporis, coniputer prﬁ__rammes drawings,

wmanuals. data, databases mc]udmg ‘datebases for- pmmmment, commercial and
maniyenient. calalosues, qugszimns, sales and advertising materials, proeduct /£ senvice
registrations, dossiers, pru&ﬁci / service master cards, lists of present and former
custaners and supplicrs; iimluding service, _pfoﬁdm's, other custgmer” information,

customer credil information, -éa.aﬁ;emﬁn"subplicl:: f)ri(:ing—j‘nfﬁrmillium and all cther books

and records. whether in physical or electronic form that pertdin to the Transferor

Company. il any; : ' | )

investments in shares, debensures.and o'th;cr securities held by Transferor Company: .
all debis. liabilities, including contingem liabilities, dutics, Taxes and chligatiens of
Transtcor Company. il any: _

all empioyees of Transferor Campan} uup}oycdfcn-r:m:d in a8 6n the Bifeetve Daw:

and
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(K} all legal or ather proceedings of whativever matre that pertain to- the Transferor

Company. if'any.

All the wrms. words, cxprcs'sioné ‘which are used in this Scheme and pot defined in this
Scheme shall. unless repugnant or com'm_y'ia the context or meaning thereol, have the same

meaning ascribed w them whder the Act and athor Applicable Law, rules, regulations, byc-

" laws, as the case may be or any stamfory médification or re-enactment thereofl from time

time. In this Scheme, unless the context otherwise roquires:
2. the words denoting the singutar shall include he plﬁr#iand vice veisa )
b. headings and bold typefaces are only for convenience and shall be ignored for the
purpase of interpretation; . X .
¢ references W the word “inclode”™ or fincluding” sﬁaﬂ be construed without limitation;
d. arelerence to an article, clavse, section, parsgraph or schedule is, untess indicated to the

conwry. u reference to an article, clause, section, pardaraph or schedule of this Scheme:

2]

reference o any law or legislation or rcgalatiuj:‘ shall include amendment(s), circulars.
natilications, clarifications or supgler‘r“:ém('s} 10; ‘or replacémenit or amcndment of, that
law or fegisktion or regulation; ¢ '

{. reference to o document mcludes an mnendmcnt or supplement ¢, or replacement or
nevation ol that document; :md

word(s} and expression(s) e[Sewherc defined i in this Scheme wﬂl have the meaning(s)

q =]

respectively ascribed t6 them,

PATE OF TAKING EF FEC’I‘ANDOPERATIVE DATE - _
This Scheme as set out herein in its-presemt form or with any mu&iﬁc_alion(‘s), as may be
approved or ir.nposcd. or directed by the NCLT or made —‘aslp.clzr Clause 23 of this Scheme, as
the case muy be, shall have legal effectand fﬁrcc-:arycli.'beftffet:ﬁxfe from the Appointed Date
and shall he eperative from the Effeclive Date. l

SHARE CAPITAL OF THE CO\‘IP‘ANIES
The authorised, issued, subscribed and. pmd—up sham capﬁaf oFTmnsfcrcr Company as on 30

-~

September 2023 1s as under:

Authorized Share Capital

10,00,000 ‘quity sharesof Ke. I each ; 2 10,00,000 |

Issued. subscribed and paid-up Share Capital

[ 1.00.169 Lquity shares of Re. T each - ' 160,169
|

There is no change in the autherized, issued, subsm‘bcd and paid-iip share capital of the
Transferor Company after the alorcsaid date.

The authorised, issued, subscribed and paid-up share capital uf the Trensferce Company as on

30 September 2023 is as under
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Authorized Share Caplt:u -

10.000 1iquity shares of Rs. 10 each

: £,00,000
Issued, sulseribed and paicl.;(up Share: Capital
10,000 Equity shares of Rs. 10 each - 1,860,000

There is ne change in the authosized, Assucd. subscribed and paid=up share capital of the

‘Transteree Company afier the aforesaid date.
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PART I

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

£ TRANSFER AND VESTING OF TH:E UNDERTAKING OF THE TRANSFEROR
COMPANY WITH THE vasrmmmm '

4L Upon the Scheme bzcoming effective msui subject ‘10. the ;;:roﬁsibn's- of this Scheme and

pursuant v the provisions of Sections 230 1o 232 of the Act and all othér applicable

. provisions ol the Act, the Teansferor .Corﬁpany'-s;hé"ﬂ—‘_stand ;ima%ganmﬁtﬁd,wiﬁi.;hc Transteree

Company as a going concern and all ass'é%s, Iiaﬁ'ili‘ﬁés, contracts, arrangements, employees.

permits, liconces, records, approvals, ete. of the Transferor Company shall, withoul any

Further acl. instrument or deed, stand ﬁﬂﬁ*{’:@di@;_‘.’;ﬁd vested in er be'decmed to have been

transforred 10 and vested in the Tiadsferée Company, so as fo become as and from the

Appointed Date, the assets, liabilities; contracts, arrangements; employees, permits, licences.

records. approvals, ete. of the Transferee. Comipaiy by virtug of, and in the manner provided

in this Scheme.

12, Without prejudice 10 the generality of the-above and to the extent applicable, unless otherwise

stated herein. upon the Scheme becoming effective and with offect fom the Appointed Date:

421 With rospect o the assews of the T;tai;sfqrn'r Company thal arc: movable i pawre or are
atherwise capuble of being transferred by manual delivery or by paylirr_t:,: over or endorscmment
and / or delivery. the same may be,.‘s't')" fransferred by the TrafisTéror Cempany by opctation of
law witheul any further act or execution -of an- insirument with the infent of vesting such
assets with the Transferce Company @5 on the Appointed Date;

-~

Subject o Clause 4.2.3 below, with Tespedt Lo the-asscts of the Transferor (-:-ﬂmpzmy. other

than those referrad to in Clause 421 above, inclading all rights, fitle and fnterests in the

L agreements {mcluding ssrcements for lease or license of the prdpertics), investnenis in
: ”;"t Y shares, mutual funds, bonds and any Gther sccuritics, sundry debtors, outstanding loans and
T ;5 ; i e X 5
i Y, advances. i any. recaverable in cash or in kind or for value to be received, bank bakances and

deposits. 1l any. with Government, semi-Government, local and other authorities and bodics.
customers und other persons, whether or pot the samie is held in the namc of the Transleror
Company shull, withoul any further det, instrurient or decd. be transferred w dnd vosted in -
and’ or be deemed 10 be transferred torand vested in the Transferee Company, with cffect
from the Appuinted Date, by aperition of law as transmission er'as the cascmay be in favour

of Transfuree Company. With regard to the hicenses of the properdics, the Transferee

Without prejudice to the aforesaid, afl the irimovable properiy (5¢luding bul not limited to

the land. huildings, offices, fHctories, Sites, tenancy righfs related therets, and othes
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immovable property, including aphréﬁbhs":inﬁ a;:purﬁmances) whether:or notctuded in the
books of the Transferor Company, whether frichald orlcaschold (including but net limited 1o

- any other Jucument of tifle, rights, mterest and AeaSeuiént_s in relation thereto, and any shares

in cooperative housing societies asmcmﬁd with sm:h jmmovable ‘property) shall stand
transferred to and be vesied n the. Ttansl‘mc CﬂmpaﬂY a3 SUCCESSOT to- the Transferor .
Company. without any zc1 or deed o be donc m'c:mcuted by the T mﬂsf'cmr Campmy as the

case may be and/ or the Transferee: Cﬁmpany;

For the usaidance of doubt, it is clarified that upon 1}:& Schcmc bccoxmng nchcuw.c and in

accurdance with the provisions of zeicvanl Apphcaﬁt Law, afl. camseme. permissions.

licenses. c.-_mlu_.ztcs authoritics (mc!udmg for the apcratxon of bank ac::ounhf} powers of

atomey piven hy, issued to or oxecuted: "fﬂvaur ofthe. Tranisferor Cnmpan}», and the rights
and benelits under the samc.-'aﬁ-d‘é_]ﬁl' intelectual property rrg]ns (including-but zot Hmited 1o
patems. trademarks. copyrights ete:) ‘dfﬁvﬁnisacver ri;‘mirc and 3} other interests relating o
the goods or survices béing deali wn[:r by tb::: Ir’msfcrcr Company slhall bc iranisferred to and

vest 1o the Transferee Company.

All debis und liabilities m{.[ﬂdmfz bat not hmﬂcd 10, Sccurcti and vnsecired (‘J'L.bl“x. sundry
creditors. Lubilitics, duties aned (thgaunus ‘ol the T]:ansfcmr Compary of E‘NCI} kind, nature .
and description whatsoever. shall, without any further act, mstmrm:pt or deed be transferred
1. and vested in, and/ or deemed to have been transfocfed 1o, and vested n, the Transteree
Company. so us 10 become on and E'mmjhc Appointed Date, the: giébiﬁkiiébiliﬁcs. duties and
obligations ol the Transferee C’dm_‘pénj;:ih {he-same terms and t:ﬁnaiﬁimﬁ‘_as‘.wem agplicable
to the Transferor Company. and ii-shafl: not be necessary to- oblain (e consent of any person
who is a party to coniract or arrang{:mtnt b) virtue: E!rfwhtch such Jiabilities h.;vc arisen in

order ta give elfcet to the pro\«mcnsrafﬂﬂs elause;

‘The vesting of the entire Unﬁcﬂéki'ngf of ihc Transferor Co_mpan.jz; as aforesaid. shall be
subject 1o the l:ncumbrances, i any, overorin réspeet of any of the assels or any part thereol.

provided hewever that such If_ncurnbrancegs shall' be confined only o the relovam assets of
Transteror Company or part thereol on ;ir_.wor-\\}ﬁiﬁh they are-subsisting on and vesting of
such assets in Transferee Company and no such Encumbrances shall extend wver or apply to
any other asseus) of Transferee Company. Any reference in.any securily sdocumcmts or _
arrangements (10 which '.l‘r:.u_usferor'Cc'}rnizany e & pmy)rc}aicdwaay‘asbcta (;f Transferor
Company shall be so construéd io ghjc‘t;gd‘hnd'_intcnijh;it‘;spch' sceurity- shall not extend, nor
be deemed w extend, io mury of the other-asseifs) of the Tmnsl'crc‘i: .ffomﬁﬁy. Similarly. the
Transicree Conpany shall not be -rcqui‘rad‘ru c-rcém anv*—'addiiiuﬁ'al security gver asstls vested
under this Scheme for any loans, debentures, dcpesns- or thx.)' firandiai. assact.:m:n. already

availed of .tw bo availed of by i, and-the Encumbrmccs mn.sm.l.! oFsslch Inglebicdness of the
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Taxes, if uny, paid or payable by the Transferor -Cﬁ&rﬁp&ﬁy'aﬁm the Appointed Date shall be

l treated as pand or payable by the Transferee Cormipany and the Tr;m:sﬁ'gree.Company shall be

entitled to claim the credit, refund or adjustment for the same as may be applicable.

I€ the Trusferor Company is ecatitled any: wmutilized eredits ,(iﬁ{;luding balances or
advances). benefits, subsidies, -prants, quc;'af stalug-and other beneﬁts or privilcoes of
whatsovver nmature under the meentive: séhemes md goli't.;iés. inéiuding tax. holiday or
concessions under any Tax Laws or Applicable I.aw%, the Transferce Company shall be
cotitled ax an integral part of the Séhémie:to cldim sﬁcﬁ'-‘bgﬁcﬁt. or inééntives or unulilised

credits as the case may be automatically without any specific approval or permission.

Upon the $cheme becoming cifective, the Transferor Company: and / of the Transleree
Company shal! have the right fo revise ﬂicir—rc_Spe_cri#c financia] ‘staiemients and returns along

with prescribed forms, filings and' amnexures under the Tax Laws and to claim refunds and. or

. credit for Tuxcs paid and for matlers mmdemaf zhereto if reqmred, 1o give elftat to the

3.

- Transleror Company has been rcp]acad with-that of the Transforce Company. the Transleree

provisions of the Scheme.

[t is hercby clarified tnl in case ni‘_aﬁy refimds, benefits, nzcmﬁvcs, grants, subsidies, cic.,
the Translorar Company, shall,-if so required by the Trensferee, Cmnpnny, “‘i's'suc notices in
such form: ws elu Transferce Company may decm fit and ‘proper stating thit puisuant 1o the
Tribunal havimg sanctioned this Sn.hcme m'rdcr Scctmm 23(} w0- ”.:"' and other applicable
provisions of the Act, the relovant rcﬁmds bmcf' ts,: 1mentwcs, grarits, subarchc& be paid or
made geod or held on gccount of the Trax:sfcmc Cam{}any, as th&pcrson emnlcd thereto, o
the end and mient that the righi of the 'I'ransﬁ:ror Corxrpanv. 1o recover or- mit&c the samc,
stands ransierred to the Trana{crec Compan}r ar;d thal appropsale entries should be passed in
their respective books torecord the aferesaid-changes: e

Qn and {ronr the Bifectve Date and 1ill such tme that the namc of the bank accounts of the

Company shall be cntitled to’ maintain and :ipt_zmre- ﬂ;c ‘bank accounts of the Transferor

Company i the name of the Transferor Company and for suth time as'may be determined 10 .

be necessary by the Transferee Company. All elicques ‘and other negotiable Instumenns,
paymen orders received or presentéd S:'r-méa’s.hr;icnt whichare in the aameé 6L the Transitror
Company ufer the Effective Date shall be acceptéd by the hankers.of the Transferce
Company wnd eredited W0 the account 01‘ zhc: Transferm Company, il presented by the
Transferee Company; and

Without pretudice to the foregoing provisions, and tipon the Schéme becoming effective. die
‘Transferor Company, and the TmnsfereérCO&ipéﬁy shall be cnitled to apply to the
Appropriute Authovities as arc necessary piider any lowe f‘b_r such consenis. approvals and

sanctions which the Transferce Company iy réquire and cxécuk:‘-ﬁpy and

instraments or
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 particulars and- or 1md1ﬁcauﬂn(s}0f charge, with th& concerucd Re€ or ﬁimo of necessary

applications. notices, intimations orleu;rs wnh any sufhosity Or porsen, o give effect 1o the

ubove provisions.

3. PERNMITS i 3 )
With elleet from the Appointed Date, all the Permits beld or avafled of by, anid all righs and
benudits that have accrued to, the Transferdr Company, pursbant to the provisiens of Section
230 w 232 and other epplicable: provisions of the Act, shall without amy further acl,
INSITUNICNE or deed. be irans fcrrcd.!u,.au&";fvi:stcd in; or bg degmcd 16 ave beei transferred to,
and vesied in. and be available to, fie Transtéree Corpany S0 as to become.as and from (he
Effective Dute, the penmits. cstales.ﬂssx:l:. ﬂgﬂm‘,— ﬁﬂc, inferests: and _antheritics ol the
Transieree Company and shall remain vahd effective and enforceable on the sane torms and
conditions w the extent permissible ﬁpphcahlé:‘ Laws. Afier the Appcmted Drate and the
Scheme beeoming ¢ffective, until the Pérmits arc tratsferred, vested, recorded, offected, #nd:
" or perlected, in the record of the ﬁp{;rdpr';mc Auiﬁﬁﬁly, in faveur of the Transferce
Compauy. the Transleree Cumpaﬁy éhaf'lfbé_-'auﬁimﬁz'a&-m cartyon ,acliviﬁm;in the name and
style of the Transferor Company and umder the relevant license and/ o permit and/ or -
approval, ss the case may be, and the Tmnsﬁ:rcc Ccmpany shall kcﬁp a record and/ or

accouti uf such transactions.

6.  CONTRALTS i A o %

6.1 Subject w tie other previsions ‘of the Scheme, all contmets. deeds, bonds, agreements.
arrangements and viher instruments -of whatsocvet nature, subsrsii‘ng or having effect on or
immediacly before the Elfettive Date, to' which the Fransferor Company is. o party shall
remain in ful! foree and efTect dgainst dr in favour a'i’ the Transferce Company and shall be
binding on und be enforcesble by and aga:’:;st the Transferee Company us fully and
effeciually as il the Transferce Company bad at all material times been a paity thereto. The
Transferce Company will, if required, éntér inte novation agr'cj:cmcnt{s) in riclation 1o such

- contracts, Jeeds, bonds, agrcémmts;l- arrangements 'éﬁdﬁbth:’:r- instrurdcents as stated above:
Any inter-se contracts between the Trans?m:orCompauy on one hatd and: the Transferee
- Company un the other hand -shall stand cancclicd and cense te operate uporn the Scheme .

beeoming elfective,

Without prejudies to the other provisions of this Scheme and notwithstanding the fact thar
vesting of the asses and labilities. of the Tmusfgrér Company occurs by virtue of this
Scheme. the Tansferee Company may, aL.any ti:;xe'a-'ﬁ'qr the Scheme coming into cffect. in
accordance with the provisions hereof, if so requited dnder any Applicable Law or otherwise.
take such actions and exccufe such dctds (inclildin'gi deeds ol adherence).. confirmations,

other writings or tripartite arrangements. with any party o' any coniract ‘or mmangement to

which the Transleror Company arc a.party br any. wrilings as inay be noeessary in order 10
give ellect w the provisions of this Scheme, “The Transferce Compa‘l'xy shail under the
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of the Transferor Gompany and {o carry out of _pgrfaru’;.rall,s,ucli formalifies or compliances

referred 16 above on the part of the Transferor Company..

On and from the Lffective Dale, and thereafier, Xhe-Trgnsfm Camp:;z-uy shall be entitled ©
comuplete and enforee all pending confracts znd 1masactinns and to ac&cgt stock reterns and
issuc credil notes in respect of the Transferor Company. in the name of the Transforor
Company in so far as may i)t;-:-ﬂcx:cssaﬁr until mc,lm'n"sfcr of rights and ebligations of the
Transteror Company, tg the Transtbrcc-(‘iumpmy ‘under this Schemg has been given efftet o

undertake such contracis and transactions. -

EMPLOYEES
Upen this Scheme coming into cffeet. and/with cffect from the Effective Date, the Transferce
Company undertakes o engage alt the émployees of the Transferor Company on the terms

and conditiuns not less favourable than those on-which they are engaged by the Transferor

Compam without zny interruption of service as ‘a resilt of the amalgamation of the

Transteror Company with the Transferee Campany. The ,Tmﬁs_fcrct; ‘Company also. agrees

that the services of all such cm{:]oyee‘s Wwith the Transferor Company priot to the

amalgamation of the Transferor Compary witl the Transferee Company shall be taken into
account fur the purposes of all cx'iszihg,benéﬁts ta which the.said employecs may be eligible,
including for the purpose ol payment of anjr mtrﬁmh:ﬁem_mmpcnmﬁen, gratuity and other
relirement  terminal benefits and to (his effect, the-accumulated balances, il any. standing o
ihe credit vl the employees in the existing pm_*-avi‘dcn!' fund _gmmit;ﬁmd, superanauation fund
and such other fund of whick they are memibers wilk Ec:ﬁéngftrrqi to such. pravident fund.
sratuily [and, superannuation Tund and snch ather fund nominated by the Transloree
Company andior such new provident fund, gmnﬁty fund, superanguation [ind, such other
fand to be esizblished and caused 1o be recognized by the Appropriate Authorities, by the
Transferes ¢ ‘ompany, or to the government provident fimd in relation to the employecs of the
Transferor Cowmpany who are not ¢ligible o become members' of the providemt fund
maintwined by the Transferoe Company: '

Pending the transfer as aforesaid, theprgxﬁ'&m-:t fand, g.mtmly fund, superannuation fund and
such other ducs of the cmployees would be continucd to ‘be-deposited in the existing
provident fund. eraluity fund, superannuation find and such ether fimd respectively of the

Transieror Company.

LEGAL PROCEEDINGS ” IS

Il any suwt. cause of actions, ‘appeal or other legal, quasi-judicial, arbiteal or ather
administratis ¢ proceedings of whatever nature (hereinalter called the *Proceedings™ by or
against the Transferor Company are pending on the Effective Date, the same shall not abawe,
be discominued or in any way 'prejqdicidﬂy beaffected by reason of the amalgamation or of

anything contained in this Scheme; but the Pn_:.i:ecding may -be continued. prosccuted and

Page 14 of 2




Company as if this Scheme: haci Hot bct:n madc. On and f‘mm tne Effeétive Date. the '
Transteres Condpany may m,umr.c any ;lef'a} pm..m:chng !'@r and o0 béhail' of tlic Transiror

Company.

CONSIDERATION

Unpen the Scheme becoming u,[f'eﬁtme and e cunmc!nr‘!nc'l of ‘.m;ﬂza-ﬁmm& af the Transtzror
Company with the Transforce Comp..nj??ht ‘1ra.1sk.rcL Cnmp..r-y shafl, withour any Rrther
spplication, ozt deed, comseni. 268s. strvient or dued, issue md allor shures o all the
shazchoidas of the Transferor Campmy wha&‘ namcs appear in the register ol members os

an the Recind Daie or lo such of” heir. ;:spccu"c i‘mrs ke xiors,._;tdmfmslr-_rmr's or other

legal repeesentutive or olher successors'in e ag mn-y be recognized by the respective: Board

in the follewing manoer;

10 (Ten) {ully.paid, redeemabit sreference Shares Of INR 10 cach of Transiores Campany

shafl be isswed aud alkoiled Tor every 1 gan,) Tty yald cqmif slnrx: cf ENR | cack held by

such she ui.m-lxl\*r in Transfeyor Cﬂrﬁp ;as mu.} Ik dﬂle"]:mned hy 1 ‘f}umd ol Direstoss of

the Transferee Compang.” b, R e i e T
The shures msued purswint 10 C}'zmse 93. above, S'H.'Iil bc'issucd fo the sharcholdirs of
Traasterar Compagy nit cither ticm::r fgm: ar pnysmal l’enn n;ay be deterined by ihe
Board of Directors of lmnsl‘ercc {,ampm;y or csmmncc tixs.:cof in compliance with the
provisions ol the Applicable Laws, - .0 - ; T 8

The redecnz 1: ;rei:rcnce sharcs uf me Tmrt;i'm;(fompm; 10 be 1ssum. et a,lc:m..i u4s

provided abuve shall be subject to, the pr_ﬂ*_ﬂsgﬁns,&f the m-_:mmnﬂum of association and

articles of sssociation of G Translerce Company. Turirer, the lerms of issue of redeermubiy

preferenve sharcs shall be as outtined in Annexere 1'to fiis Seheme.

The issue of shards pursuani 10 zh.s Clanse xh.m b- mb_;r:r.:’ o ccu*pmnm. ufihx:' Forelgn

Exchange Shanagen qent Act, ’999 aﬂd I‘u!es ami 'cc‘ulaivma ﬂ‘c}’cm':dtr fo the exrenm

apphicable, A

Iy vase wma oh ‘r~£~.aldcr hul#iﬁo"in' thg.Tr;mfcrquempm)rs snch that tsharchoklzr

e

Setutnes el :zé iou ﬁ'awz i ofd sh&re; Fohe Transforce Company. Sueh fraction shall b

round 2zt it e as rh:g,hcrmu.gér.,_, o P,

the shacciolers ofthe Transferar Cérrmaixy,.,t}rc‘s!m:e cestilicates repicsenting sfres held in
Tramsieror Company shall stand mtorsitieally r?'z-:cxtt.d iz \.x,m»r- stied withom Teyuring auy

further act ordeed.

In the event that the t.';o::up:u'.‘ic _' ror thek s’m'eJ a;}ztal 1'3c}u5.:::z bm-

; ’E’ﬁg&!:ﬁaf‘-l- % s we



the pendency ol the Schemey’ the share exc&angt Eitm as: ‘per Clanse 9.1 above, shall be
sdjusted accordingly -to take fnloaccount the -cﬂ"c;t. &F any such. actions uniess otherwise
decided by ihe Board of Dirgetors of the: Transferor Company and the Transferce Company.
It iy clarificd that the appruval.qf the members & Companies to the-Scheme shall bie decmed

o be their consent / approval also fo the ;ndju;smdshére_efichiuﬁg¢r#ﬁ@és:p&r this clause.

98  The issue and allowment of redeemable _‘pfn'fc‘rérfcc shares by Transferee Company to the
members - sharcholders of Transferor Cornpany as provided in this Scheme is un integral part
thereof and shall be deemed to-have been eamcdﬂus ander thc diders passed by the Tribunal
witheut requiring any further- ac! or- decd o ‘The patt of the “Transferec Company or the
Transierer Company or their shzrcholders and :mdlm as if the procedure faid down under

the Act and such other Applicable Laws were duly- camphcd with. Tt i clarificd that the
approval of the members and croditars of the Tmnsfcme Company 1o this Séheme shall be
deemed 1o he their consent / approval for the'issie and allotment of redeemable preference l

shares pursuant to Clause 2.1,

10.  ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY
Oa the Scheme becoming effective-and with cﬁéctﬁom ﬁ:é; Appéintcd Prate,-the Transferce
Cempany shall account for the-amalgumation in:ils books as-undes - '

10.1  ©On the Schome becoming effective zmd with effeet from ﬂm.{\ppomtcdbrﬁc the Transieree
Company shall account for the Scheme n iis bq&@:&gf a;c;auuis._f financial statements upon
receipt of all relevant / requisite approvals for the Schcmc, in acegrdance with “Purchase
Method™ as presoribed under Acédti;iﬁng:.'SEaﬁdafd‘(ﬁSIw 14 asnotificd under Scction 133 of

the Companics Act. 2013 and the rules. made thereunder, as amended from time fo time.

102 All assets and abilities of the Transferor Company: trzmsferred 16 amd vestod in Transterce
Company pursuant to this ’iclicme sba‘ﬂbﬁ recorded a mcirrcspv_utw‘: J.-.an‘ymg values and in
the same form as they appcar in ‘finamcial smlemems of the Transferer Company nr‘
alternatively. \he consideration wnuld be allocated to individeal idenfifiable asscis and

linbilitics on \be basis of their fair values aftha ap}zomlcd date,

The aggreeate face value of the redecmable preference. shares of Transferee Conpany ssued
10 the members of Transferor Cbmpany shall be credited 10 the Preference Share Capital
Account. Such redeemable prefercnce shares shall be :ssamd by the Transferee Company at 2
premium of Rupees Ninc Hundred ,zmd I'h;rt!—,i-n_ur and ‘Ten Paisc per shure and the said
amount of premium shall be credited to the Sceuritics V'Frt:mium accopmt 1y the books ol

Transferee L ompany. Suck premiut shall be decmed 1o form a part of the consideration.

The amount of inter-company balances, loans, Envcs&mcms and other transactions, if any,

between the Transferer Ccmpzmy and Khe Tmns{crca Cnmpdny wi]l stand cancelled without
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108

10.9

110
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and other thmbic provisions of %he af:l wuhom havma to fnlinw any sepan!!c process

under the applicable provistons of the Act.

Any excess or deficit of the amount of_'ﬂ:ij‘é-cnnsid:':'ralidﬁ {as per'(;Alzu'sw.IUﬂ above} over the
value of the nul assets acquited by the Transferee Compaiﬂ_'y—anﬂ after considering the cifect
of Clause 114 above shall be mﬁng_rﬁzﬁ as-Goodwwill and / or Capital Reserve, as the case
may be, in the books of accountof thc'l’ransfcmc Eompany WValue of the net assets acquired
shall be computed as the value of asséss less the value of liabilities of the Trunsferor
Company a» recorded in the books ;:E‘ Transférce Company in terms of Clause 10.1 and 10.2

of the Schue,

Goodwill urising in the books of Transférec Coinpany pursuant 1o, the Séheme shall be.
amortized over a peried of § years ‘or such other period asmay bie decided by the Transferee

Company in consuliation the statulory anditors.

[f considered xppropnatc for lhe purpose oi' ﬂpphcauon of umiform accounting metheds and
nalicies between the Transferor Company ami Trmsfm'ec Campmy, the Transf{,n:c Company
may make suilable adjustments and 'Ic_ﬂf.‘qt t[‘:Q cffect thereol the Goodwill or Capital

Reserve of the ransferee Company s the:case may be. E

The Transleror Company shﬁllen;;y.mc sta_tular_y"x:cmpiimccf ol 4ll upplicable taws. On the
Gling of conlinnation order with the Registrar, the Transferor Company-shall not be absolved
from any ol iis statutory Yabilities I 4ty tmanner and the Transferee Conipasy shall be

respansible for discharge of such statotory liabilities.

The Board of the Transferee. Company, in consuliation with statutory auditors. is authorized’
1o accoum forany of the balances in #ny other manncr in compliance with the Act, if such

sccounting treutment is considered moreappropriate:

To comply with the relevant Jaws, Incéme-tax, Ac'.t, 1961 and - appTi'r;ahlc Accounting
Standards. e Trapsferee Company (by its Board of Dmcclors) miag alter or modity the
provisions v the Clauses 10.T.io: 1{};9 as:rtnmy deem. ﬁmnd cansqderm:ccsaaw ta scitle any

oy

question arixing owl of the Sclmme. -5 -

CONTRACHS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into cffeet of this Schcmc and with ?;ﬁémiﬁ'om the Appointed Date and
subject to the other provisions of this Schemc and without any firther act of the parties, all
comracts. deeds, bonds, insurance, letters of micnt, Lmdcnahugs, armngcmcms, policics.

agreements and other mslmmcms {mcludme ﬂ]] tcn:mmcs h,‘!ses zmc% other assurances in
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* | AL 196
which the | munsieror Company may be eligible and which.are énbsisﬁﬁgbﬂmvino effect on
the Effective Date. shall be in fm! foﬂ:e and effoct agaiost o in favour of the Transferce
Company xd may be enforeed by of ﬂgﬂmﬁl the Traﬂsfcmn: Campan;v es fully and effectually
as if, inswad of the Transferor. Campziﬁy, the. lsanstcrw Cempany had been a party or

bencficiary or oblizee or obligar therzig.

12, TAX CREDITS
12,0 The Trasivree Company will be the suecessor of the Trmsferor Company. Hence, it will be
© deemad ¢t the benefit of any tax cmrhts whs um eeniral,. .aih' or Tocal,” aviiled by ihe

Transferer Compary and the: obhgahem, i any, Tor payrnen: of the Tax of the Fransfcr
Compeny shall be deemed to have been- availed by the Transferee Compady or as the tase’
nay be devingd 10 be the oblizgation: éﬁg%‘"i‘mnstcmaﬁﬁmpﬁn y: Further, 25 the Scherhie docs
not conterpiate removal of any asset by fhe Tronsree Company from tre premises in which
it 7s instalied. nw reversal of any tax ercidii neods to bemads,

170 Wi effoct fFom tie A”Bﬁm’t’.‘fj Dﬂk, mld L;mn the Smcm rmammﬂ ﬂu:_iwu afl taxes.

duties,  Coes 'u;;zmc.fr-z:c:wb]e by Lhe '[r:m*:lcmr Camp.m; mc{udmn ullt or uny

refundyereditMAT cn.ul/dmms rc‘faime lhx.ra, o xhal} bc 1rt:au:d as. ass..z{habﬂ;t} oy

uf \1 credi U(:inum a8 thc c:asc may be, uf-mv: Transleres: Company

|

(3

The Transtvree Company snd the Tﬁnﬁf'&rmﬂm{!i&hm' sh;fﬂ be snfitied. 16, amongst others,
fifc’or revisy 1y income (ax Toctams, TIIS/T C.‘S:J\;;ﬁﬂ}g‘, wealth tax rettras, goeds mnd service
X, service tas..exeoise daty, sales tax, wahic aci'&:t‘édi'ix. eniry {ix, ocss, professienal tax or any
other stelutucy retarns, if rcmurcd undf m' 1o claim: crcdn f-)r :ldwrmc mp:nd 2. deducte
at source. clalm mr st presmbud 'l.mﬂcr Swuau 438 01‘ i'h&: }nmmmm ﬁ:.s 1961 oo’
payment busis, duductmn of nmmstons rzzzdc by aixc 'Imnsicu.c Campmy previousiy
disallowed in the hands of the 'I'mrsl'cmr E.unnm;f' v:mdcr 1h.. .m.ume tax Act. !"-)61 eradit
- of tax under Section 1131B redd w:th Scctmr; LESTAA of the Ir:f:omc —tax AdL '“16! credit el
foreign e paidiwithheld e 1f any, as may bL. *eqm‘:ﬂu :o.ﬂc“umﬁ te the lmpicnz colation
of thiy Schuwe and wh“ Yo ncccssary lo °1V“' Lf‘ det to this Schc':ag, cw.r if -_hc: pn_sl:rfin.cl time

i
phbEALs

.,ﬁ/enr Hy"’*{w

"'\ fimiis for filine or revising such rotwms have fapsed w:tmui mcumng :my h:\lnl;w an account

of interesi. p_;mlv' cr any mhcr sum. Iu nther wor. iht !rans“-r-m C"mpam' and Traasitne

Company amil hzve the uz,ht tu TCVISE .-lE‘c al‘nrtsazé rc.nmx. nr.wnihstancmﬂ that e
stamitory period lor sueh revision and ﬁ].r.ugn ay have expu:ed The T"ans.fcr"a_ Company shall

have the rl:!:‘. o cluim relmis; l:rx cfedms, .a(!t{){r‘\ and ‘or ..d;:m*ment_s }:el.nuno 1o IS wieene

Or LaseLins artered irto by 1* by \«n'me of ¥ "' i Se Iwne.- ik bff'ccl from ﬂuzmnnwu P
The taxes or dutics paid by Lhe Teznsferor Lﬂmpany Yt:[dm‘“ to the periad on o after
Appointed i shail be dezmed to be the- s or duties p :n by the' Transizre: Company.
andl aceordinzly the Traasferee Compan.y shalf be ::nLiiI@d- i t.}.,um i.t‘“d![ or refund for such,

xes or dutics,
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Upen the Scheme becomirnig oll';:cﬁvc, xhe acmnmmted Toss ;mﬁ the m;:a;bsorbed Jdepreciation.

it any. of the Transferor Company. shaILbc dccmcd 16-be the kﬁss or, as the case may be.

allowance tor mmabsotbed depmr'mtmn ofthe Tmnsferee Company fomr-the Appointed Date
of the Schrme subject 1o cnmphame mth the- apphcabl& pra\‘tsnous of the Income-ax Act
1961 read « oh relevant rales therem:der_ Fromi the Appointed Date, the Transfeze Company

shall be ullvw ed to catry rom-ard suchaccumuiat:d loss and unabsnrbad depreciation and scl
it off against its kaxable income compfnmce mﬁl the. :zpphmbtepmwsms of the lneome-

tax Act 196 read with relevant rules fﬂeretmd“r

CONDUCT OF ACTIVITIES U\*TIL TEL LL‘FEC‘I‘IYE DATE:

With effcel from the Appomttd Dn‘te zmri up 16 and mciucimrr the Eficerive Date. the
Tramsleror € mnp..nv shall c:u'ry' on lts acimucs Wlfh n:asnnabix. dlirgmcr: in the ordinary
course. The Uransferor Company 5.1:;_!‘1 ml mlhu-n the prior writeri comsent of the Board of
Directors of tiwe Transferce Company o: purwtz‘mt tﬁ any prc:nmcﬁtmnr ablrnahon, .«:ﬂ transler
or atherwise alicnate, charge, morzgn:e eneumbcr or othcnmsc"dcaj w:th, or elr_\,pusc off, any

of the assaty of the Transferor Compquy vid any pmtfﬁhercaﬁ 4

With atleet from the Appainied .Dnr‘cf%ﬁd_-upio'én;ﬁi} luﬂmgmcl”:'fix‘cchw Dite:

The Transluror Company shall earry 'tm:‘j.md Be deettied 1o :hlwe' carrizd on all activities and
shall hold wind stand possessed of and sﬁai{ be-deemed w Hold ;'.1{1-51:411—(1 possessed of all i
cstates, assels. rights, fitle, mterem, authontms cautracis, investments ami strategic dcczsxom

for and on uvevunl of, and in trast for,ihc Tmnsfcrcc Cnmpaﬂ}

Al profits und incoms accruing or ;’i:igiing:iﬁiﬁze; Transferar Somp:my’, andd losses um!.
expeaditure srising or incurred b)é'ii.ﬁ.ﬁf;l-gﬁing @xgﬁ,_i’f ‘any, ascruing or pajd in relation to
uny profits or incame) for the 'pcﬁod"chm'mcﬁchié ﬁ'om the -f‘xppgﬁifcd‘ Ijatc' shzall. for ail
purposes. i roated as and be dcmned to be l';:i'; pmﬁ‘s, mcomc boss:::s or ::xpcnclnurc

(including txes). as the casc may be, of the Tmnsfmc (,(mqmny,

Any righis. powers, authorities er pﬂ?IICgES cxmmsed by the “Cransferor Corpany shall be
deemed L ¢ been cxt.rcjsed by the Imnsfes:cr Ccmpuny Tor and on behall ol 2nd in 1w

for and s agert of the Transferee Comipuny. qamﬂﬂriy, any of the obligations, duties and
L_c,mmmnu:n that have been unﬂeriﬂk"n\ m' dtscham,d by lht "Tranisferor C.c:mpamr shall bhe
deemed o bave been lmdencukcn for aad on f:u_‘mfr of and 2§ an “agent for the Transivioe

Company.

Al tixes (rchading, without: Fmitation, income tax, wealth tax, Seles lax, exeise duty,
customms it serviee tax, VAT, cleypaid ot p.ﬁyab_fc.lﬁg; the Transferor Company. in respect
of the upermions aedéor the profiss,of the. Transferor ?Cbmpa'n‘}i b‘elb& the: Apsointed. Date,
shall be on uccount of the Translcror Company ,m\d, msal}:r E8.0E xe{at@a 1o the tx payment

{including. witout lnn_uLcm, mcé ;t, lmc w.:-a]th !ax_ “siiles: L -em 152,

200 LIC - wheiker ! .}:‘-_-wf_.ty of‘ sf:.:cFug;mzrm_scmrc:,_ COTRE!
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texx or otherw ise howsoever, by the Transferor Company in respect of the profits or actvities
or operation of the Transferor Company with elfect from the Appeinied Date, the same shall
be deemed to be the corresponding iiém paid by the Transferee Company and, shall, m all

proceedings, be deall with accordingly. . -

The Transturor Company shall nor vary the terms and-conditions of service of the employees
or concihude seitlements with untons of employees, except in the erdiniry course-of business
or comsistent with past practice or pursuant to any pré-existing obligation without the prior

wriiten consent of the Board ofﬁir’g:ctnr& of the Transforee Gﬂmgaﬂy.

The Transfcree Company shall be entitled, pending ‘thrc‘szmcﬁlen .jajf the Schems, to apply ©
any soverninental authority, if required, unﬁcr any Jaw -for such conscnts and approvals
which the lrunsferee Company may requite to carry on the activities of the Transferar
Company. : Bk i i

SAVING ¥ CONCLUBED T;_i;hi%s}&m*it)?{s’ ;

The wanslir ol properties and 1iafla:ii§ﬁaas, stntcdahumandthe continmanee of the proceedings
by or zgainst he Translerec Campany stated above shall mot gffect any transaction or
proceedings already conclided by the Transfersr Company 1o the end and intent that the
Transitree Company accepts and aﬁcp_'ts all acts,deeds and things done and exceuted by the
Transferor Company in respect thersforas done and executed on b_‘gha'lf ol the Transleree

Company. WAL s ) <

RESOLUTIONS v &

Upon the coming into effect of this ._Schen;‘c,l the “rescletions, if any; af the Transferor
Company. w hich are valid and subsisting on the Effective Daic, shall confmnc tw be valid and
subsisting 2nd be comsidered as resolutions .of the Translerce Company and if any such
resolutions have aay menclary linits aﬁprpvéd und& ﬁm provisions of the Acl, or any other
applicable stiutory provisions, ﬁhcrlk the said Jimits. shall be added to the fimits, il any, of like
reselutions passed by the ransfnse Commpany and shall constitate the agirepate of the said

fimits in the Uransferes Compaity.

DIVIDEND, PROFITS, BONUS‘JTRIGHI.SI!&KE_S BY TRANSFEROR COMPANY
Except with tlie express congent of Ihe:Board of Dircciors of the Transferes Company duz‘in-g
the pendency ol the present Schemi being sanctioned and up‘io thé Effective Date. the
Transteror Company shall net: 7 ’ :

i, Beciare uny dividend for peried commencing from the Appointed Date up o and

meluding the Lifective Date,

ii. lssue or allot any right shares or bonus sliares.out of its duthorized#F wnd
Capita! for the Hme being. y : i
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17.  DISSOLUTION OF THE TRANSFEROR COMPANY

m

17.1  On the Scheme becoming effective, the Transferor Company shall stand dissolved withow

beimny wound-up.

7.2 On and with effect from the E&ctwe Datc, the name of the. Transferor Company shall be

struck off from the records of the mmernedl{nwrstmr ol Compamcs.

18. CONSOLIDATION OF AUI‘HURTSED C;&PITAL AND .AME'\IDMENF TO
MEMORANDUM OF ASSOCL\IION OF THETRANSZFEREE CORIEANY

18.1  Capital Clagse:

iE

it

Upon this Scheme becoming sffcctwc the abg;u‘:gatc of. aul.lmrxsed share apital of
Transferor Company asoft the E.chcmc Da{t: .shall be added to the authorised sharc
capital of the Transicree Comipany s an the l:ﬁ'i:chve Date, without any further ael or
deed and without any Further payment of 28y stamp dmy or registration [ecs, The
authoriscd cquity share capital;of ‘the Transferor- ,Cnmpany shall be redesigrated to
authorised preference share capital of the Transferee Company. For this purpose. the
stamp duty and fees already paadnnthe authorised -share capital of -the Transferor
Company shail be ui'ﬂ'fsed‘ana' apgilieﬁ' o' the. increased ;n:tﬂwﬁsed share capital of the
Transleree Company and thererwonld be:no. mqmremcm ‘For any further payment of
stamp duty and / or fee by the Transff:me Com}:an)r for increase in the awthorised share ~
capital 1o that extent. The zauthonsed sh:n'e capﬂa] ofthﬂTmnsfewe Compnny will thus
be increased by ¢irtue of xhc Scisemc bct:ommg effective -and no-scparate procedure
shall be required to be fcsi,low,cd‘ under ‘the- Act. ‘Conscguently, Clause V of the
Memorandum of Association of the Transferce Company shall, without any act.
instrumient or deed, be 'and‘-s‘taf;'lé‘a!témi modifwrfmd‘ amcnaddd accordingly pursuant
i aoplicable provisions.of the Aét. . 5 -

Clause V of the Memorandum of Association of Transferes Company shall, upon the
coming, into effect of this Schmﬁ'e:ﬁnd 'w*'n:hnnt any further act or deed, .be replaced by

the following clause:

“The Authorised Share Capital of the Comipanmy s Rs. T1,00,000/- {Rupecs Eleven Lac
Only) divided irto 10,000, (}'“en Thousarid) equity shares.of Is. L9/~ 6)@_1&;}'3&& Ten Onlvi
sach aned 1.U0.000 (One Lac) prafevence shares of Rs. 10 (Rupees Ten Only) each.”

Further, the Transféree Company-shall, il necessary and {0 the:exfent required, Increase
#ts Authorized Share Capital, 10 facifitate issue of shiares as provided in this Scheme, by
following the requisite procedure dnd on payment of applicable requisite fees and

dutics and the resolution af;pm%réhg“us'c Seliente sball be dccmed 10-bé it approval for
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Name Cluusce: ‘

Upon conung inta cffect of this Scheme, the name ‘of the Transferee Company shall be
altered wnd changed to "Tatvic Anatyt!cs Privaic Limited“ or any other similar name, as
considered appropriate by the’ Braa:d of mers of the Tmnsferce Company and as approved

by the Registrar.

Under the accepted principle of Single Window C]carance, it i5 hereby provided that the
aforesuid amendments in the Memorandunt. of Aﬁocmnen of the Transferse Company vix.
change in the Capital Clause and Dbject Cianse mfcned above, shall become operative on the
Scheme being effective by virtue of Lhe.facz.thas the shareholdersof the Transforee Company.
while approving the Scheme as a wholk, Afmv'e also reselved and -accorded the relovan:
conscnis as required under Seﬁ;ﬁdﬂ 13t1.4,,"51,_ 54 and other appﬁk;aBle provisions of the-Act
and shall not be required {o pass sq:_ﬁf'.czﬁe resolutions, as;;eﬁqhir\;d under the Acy, nor any
additional fees (including fees and charges tor the rélevant Registrar oF-Companics) or stamp
duty. shull be payoble by the T r:msﬁ:rec Company. Further, the ordér of the NCLT
sanetioning the Scheme shall Becéﬂsiﬁeﬁ;d as;spcc‘iﬁc direction from the:competent authority

as required under Rule 8 6 Companies (Incorporation) Rules, 2014,
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PARTII

_ -
GENERKL‘-TERMS’ANDCBNBIT}ONS .{,G f

APPLICATION TO NCLT OR: OTHERAPPRUPRI&TE AUI‘HORITIES _
The Teamslerer Company and thf: Transferee Company shall dlspa{ch ‘miake and file
application under Sections 230 19 232 of the Act and / or other apphcablc provistons-of the
Act 1o the NCLT Chennai or sucﬂ, oi;h__er Apprgpngtc‘ At&haniy, for secking order for
dispensing with or convening, holding and cou@éifng of mecting of the sharetiotdess and/or
creditors of the concerned Cornpanics as may bcd.mzctcd.by NCLT or such other Appropriate
Authority for sanction of this Sciiémé- andail njattcm:a_m-:i]}:.arg or H}mdem&] ﬂmnﬁo-

On the Scheme being approved by the raqms:&cngorihcs of the sharcholders and / or
creditors of the Transferor Company and the Transferce Company whether a1 2 meeting or
otherwise, as prcscribed under the Applicable Law and / or a5 directed Iay the NCLT er such
other Appropriate Authority, the TmnEfemr Companjr and the Trarisferec Company shall
dispatch and upply to the NCLT nrsuch athcr Appmpnalc Authorily for saiictioning ol the
Schene under Sections 230 1o 232 and other applicable provisions.of the Act, and for suc »
ether order or orders, as the NCLT-or. sucll other Appmpnatc Auihanty may deem fit for

carrying this Scheme into effect. - .. ° T R peed

AMENDMENT TO ME\‘IORANDUM QF ﬁSSﬂCIAﬂﬂN QP TI*E FRANSFEREE
COMPANY MM

The approval ol the members of thx:'Tmferec Cnmpaﬂy {oﬁw Scheme shall be deemed to
be their consent / approval to fhe alteration of thc 'I;;rlbmoraﬁdixm of Association and / a
Articles of Asyociaton of the Transferce Corgpmy pursuapt to Section 13, 14, 61, 64 and
other applicable provisions, if any, of ’-t'hél _‘Cémpani'es' Act, 2013 {including any statatory
modification(s) or rc-enactment{s}tﬁcréﬁﬂ-ﬁgnd the Transferce Cc;rr'}?aiiy shall not be requircd
o pass separate resolutiens as otherwise réquired ﬂndcrlhc At v this rogard.

SCHEME CONDITIONAL ON ,aPPRGVALS'JEANCHONS

The Scheme is and shall be condmtmal 1por: and subject 10 the foi[mmng_ ;

The Scheme being approved by rcqmsu:e ma;or{ly n mxmbcrs dnd value! ot such classes of
persons including the sharcholders’ and cmdiﬁ)rs of e I'nnsicmr Company and the
Transferee Company, as required undcr Ehe z‘im or'as may be dirceted by the NCLT.

Thke Scheme being sanctioned by thc NCL’I‘ undnr Sectwns 230 to Scction 232 and all other

applicable provisions of the Aet; and

Cenificd copy. of the order of the NCI,;ff.Sanctibg:ix_ig this: _St:ﬁcmc being: filed with the

Registrar of Companies having jurisdiction over th e Comparics.
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EFFECT OF NON-RECEIPT. oF PERMI rs AND "le'l"{'hRS RELATING
REVOCATION/ ’WITHDMWAL UFVTBI‘S‘SCHE“E

The Transferor Company and the Transferee Gompany_ actirig througts their respective Boards
shall cach be at liberty to withdraw ﬁ-o_mié‘this Scheme: {a) in casc any condition or ahicration
unposad by ;m;; Appropriate Anthnﬁt\‘ ié';nhicﬂcptabic to 'ang-ﬁ heris o (b} they are of the
view tha coming inte clfeer of ﬂ:us Schcmc muid bave -adverse fmplications oa the
respectir ¢ ¢ ompanies or are of the mew thzté itis ot commexma]ly desirzble for the Transfer

Company and ! or the Transferce Company to m}picmmuhc Scheme:

In the event of revocabiond 'uﬁill;l;a\va[ uﬂde:r Clta:ﬁs_e 221,110 ngh!_:;and liabilities whatseever
shall seerus w or be incurred infer se the Tran'si'c‘i'nrﬁmnpén}r‘ ;md the Transferce Company
or their respective sharcholders or credltms or bmployces BT ANy« ‘other person, save and
except in respect of any act ardeed c'kme pnm thmm as is conteinplated heremmder or as o
any right. liability or obligation which has arisen or accruéd pursuant thereto and which shall
be governed mci be preserved. or u-nrkx:d outes is sprcrﬁcai]y provided in the Scheme or in
accardance with the Appimabrm L:sw :md in :sm.h Case, cach Company shall bear its own

costs, unless otherwise mutually agrct:d

If zny clause or part of this Scheme is fotmd tobe: !.mwoxkab}c fcrauyz‘cason uh&fsﬁever the
samc shall not. subject to the: declsmn of the - Transfeior Cmnp.my and the Transferee
Company. twough their respeciive Bc:n'ds afféct’ lhc mhdity i :m})lcmcnfnhon o he otlicr
clauses and / or other parts znd/ or: pmvxsmns of ifiis Schiere.
Further. it is the Intention of the Co-nparucs that such ctause or part of the Scheme which is
found 1o be umvorkable shall be memhle fiom the remainder of fhis Scheme and the
Scheme shall not be affected if any clause or sy [mrt of this Scheme is found to be
umworkable lor any reason wl_z’z'nmcv;c:-,uﬂless {he deletion of such clause or such part shall
vause this Schemic o become malm:zally aﬁ%‘ers:c lc} ﬁy ﬂcfﬂphm}’, in which case the
Compunics shall aitempt o brul" aboni & nmd:{' catien in this Scheme; mci;,ﬂm, but aut

limited o such clause or such pa_n,,or l:m.‘lsesuc}l tlgn;c.qr _Such.panm b nult and void,.

HMOBDIFICATIONS / AMENDMENTS TG‘} IIESCHEML

The Boeard of the Transferce Cumpany imd 1he Transferor Cnmpauy acf-ms themselves or
through suthorized persons, may consent’ _;_mlnt;y ‘but not md.mduaﬂ}, pn',hehalf of ;x!j_pcrsmts
concemed. 1 any medifications or amendments of this Scheme at any time and for any
reason wikisocver, or (o #ny s':‘nn_d—éﬁt;ﬁ:; 'qr}:lwlinﬁméfa-)ns that the NCLT or any other
Appropriate Auihority may deem Gt 4o direct or Impost or which may -othorwise hie
considered neeessary, desirable or-appropriate by the Baard af ﬂ"u Transferor Company and
the Transieree Company and solve.all diffieulties ﬁ:zi Ry arise for ¢ ca.rrym ot this Schume

and do ull acis, deeds and things: nc_cpssnry for.putnng this 3ckeme L;x;q c:ﬂ'eut.

For the parposc of giving cffect 1o this Scheme or ioiany modification thertof] the Boards of

the Transferor Company and the Transforee Company. -acting the

authorized porsons, may jointly b oot individually, give and aré juifi‘['
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such dircctions including directions for settlmg any. qu@tmn 01‘ doubrror difficulty that may
arise ang such determination or d;rccnons,  the case: n:ray hc, shall'be bmdmo on.all parties, .
in Uie same manner as if €he Same. were: spccl.ﬁcally mcorporamd in s Scheme. It is
clarified that individual Compamz:s dcting 1hcmselvcs or ﬂn:cmzh auﬂmn.ccd PCTSORS MY
individually approach the NCLT er any ather Appmpnau: Amhﬁnty to seekoelarifications for

implementation of the Scheine.

(s cluilied that if any modifications. are mquimd".ﬁp;t- satisfaction. of the conditions

precedent mentioned in Clause 21 and ﬂ)_:e-Séhcme having been made effective, the Lffective

Date shall not be affected by any such mﬁd{ﬁ‘czﬁmiha: miight be required to be made and

the Effective Date for sueh modified Sche:mc shall be smcas the date on which Scheme was

made cllective prior to the modlﬁc:mans_

The consent of the sharchelders and creditors of each of ’thc .Companics obiained in

accordance with the Act, as applicable; shall be: deemed to be sufficient for the purpose of

effecting modification amcndme‘nl‘ih'thjs' Scheme before or afier the. Effective Date and no

scparate consent of shareholders- and credilars. af the C&mpnmcs shall be required for
cffectiag any modrf' cation f amcndm:m.m!beSchcme ‘

RECONSTRUCTION OF ACCOUNTS.

Upon coming into effeet of this Scheme, tho findncial statements Gf ':he Transﬁ:rot Company
and Transferee Company prepated in aceordadce with the pravisions of the Companics Act.
2013 and rules made thercunder; as amendc:d fnm} [t!'ﬂa e ‘nmc, as. and from tic: respective
Appointed Date, may be rcconstructed, if nc:qu:rcd, by accordrxm:c mi‘h and pursunnt 1o the
wrms of this Scheme and necessary, impact-of the :same may be provided in such financial

statements of respective Companies, if required.

GENERAL TERMS AND CLJKUSES

It is herchy clarified that submmn of ihe . Sche:mc o the NCLT and to Appropriaw
Authorilics for their respective: app;-_n\(als.l;;: withodt pmjudms to-all rights, imerests, tities or
defences that the Transfetee Company and the Transferot Company may have under or

pursuant to all Applicable Law. -

On the approval of this Schcm_c by tﬁe'—‘sharéholdm:s of the' Transferor Company and the
Transferee Company and such other classes of persons, if-any, of the said Companics, such
sharcholders and classes of persons shall also be decmied to have sesalvod it ascondod a1t
relevant consents uader the Actor othei':\&'ise' 1o the same _c;‘:lcm Ef;plie-ab]c in relation to the

umalgamution. related matters and this Scheme:itself.

COSTS, CIIARGES AND EXPENSES .
All costs, charzes and experises ineludihg siamp duty and resisteation: fee of @y deed,

document. instrumnent or NCLT's erder including lhis Scheme or in relatdon o or in

Page 250l 2



20M

pursuance ol this Scheme shall be ;:;Q:ngi and paid as may be decided by nutnal spreement

between the Transferor Company and the Transferee Company.
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Annexure 1; Ternms of lssuc nf Rcdcmab‘!e Pr'*fareme S]mr(s

Type ef lnstrument

Redecrmiabl L’rcfcrttfcr: Shatcs ( KPS"}

Voting Rights

The holdersof ﬂ1e RES shallhavnno vntm= mghts in the .

Transferde C‘ompany

Face Value per

share

Rs. 10 (Rupcc’,_s Ten:Only)

Issue Price per

Rs. 944,10 {Rupces Nine Hindred and Forty-Four:and Ten Paisc

share Only) kAN O

Tenure 5 years from thie date of issue which may-be extended in
accordance x_with the provisions of the Act

Dividend

Up o 6% pa. entht gaid-upw]ncrof Rs 10 pchPS if such
dmdcnd is deciared " :

Accumulation of

Dividend

Non—numulaﬁ've :

-~

Terms of

Redenmption

Each RPS miy, 2 thi option of this Friansferse Company, b
redeetiied by the Transferce Company &t diy-titic prior to the
expiry of tc'xiuﬁrlﬁi‘*sdch— RPS.The amouni payable an rademption
of such RPS shall be as-under: -

Redempfion - Redemption Value ]
| Rs)

Within I year from the date-ofissue | Rs. 1,057.39

Afier | year but within 2 years from | Rs. 1,184.28

the date of 255.11\?'

Adfter 2 years but within 3-years from- | Rs: 1,326.39
the daic o issue i

-

A&eﬂycarsbutmthm:tycaﬁ Trom
the doiz uftsszse

| Rs. 1483556

Afier 4 ycars but within 5 ycars from | Rs. 1.663.83

the daie of issue:

Alteration io the

Signature

| terms
| T RE ITUNE « todupad Banch
\‘:b\‘tﬂel?oi".
Deputy Registrar . -

; NCLT, Ahmedabag Bench

Ahmedabad

slivered: 22191 TW,
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