SCHEME OF AMALGAMATION
OF
Cumngham Yentures 'rivale Limiled (Transferor Company 1)

Saha] Venlures Private Limited (1 ransferor Company 2
AND
Willirgdon Venlures Private Limited {Transferor Company 5
WITH

Mergantile Vantuses Limited {Transferes Company)
{Under Section 23 to 232 of the Companigs Act, 2013)

L PRELIMINARY

8. lhis Scheme of Amslpamation is pressnbad for the Amalgamation of
Cuningham Veniures Mrivate Limited (Transferor Company. 1) Sshuy
Vientures Privahd Dimited (Trassferos Compaing 2) and Willingdon
Venlures Private Dimited (Transferor Compeny 3] with Mercantile
Werbures Limited [Vransferoe Company), the corporabe informabion of
ihe Compamies 15 ar bebow:

h. Cuningham Ventures Privale Dlmiied (hereinafter referred tu as “the
Teansferor Company 17), TIN UTMDSTNZ0ZITICI46358 registered
under Lhe Companics: Act, W13 pursuant to Chitpher XX of the
Companies Act by negistering o partnership fiem within the jurisdiction
ol Heopisirar of Comnpandes, Chennat om 21# fephember, 2021, currently
hawing its replslered odiloe al B8 Mount Bead Guindy, Chenmai 6000132,
i the Stabe of Tapd] Maduw, India

€ %Hahol Ventures Private Limited (hereinather ndfernad o s “the
Transferor Company 17, CIN UPDIOSTARI0ZEFTCI46355  rogistered
under” the ' Crmpandes Act, 2013 pursuant tu. Chapter XX ol the
Companiis Act by rogedering o parinership fnn within the ursdiction
of Registrar of Companies, Chennar on 21 September. 3021 currently
havmg ths regashenod arttice ot B4 Mount Bood Guindy, Chennad 600032,
i e Sadeool Tamil Maduw, India,

. Williogdon Ventunes Privawe Lisdied (hersinaiier referred o as "he
Transtersr Company. 1), CIN UTTOTTNIOZIMIC1 46402 regisicred
umder the Companics Aot 2013 pursgant to Chaphéie XX of the
Comparies Act by registermg 4 partnersbip finm within Lthe junsdiction
o Registrar of Compardes, Chenna om 23 Suptembwer, 2021, curremly
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hiving it sogisserod office at 8% Mounl Road Guindy, Chermnai 600032,
in the State.oF Tamil Nadu, India
WITH

Merconiile: Venlures Limited (herematter refermed to as “the Transterce
Company™). CIN: LESI9TINISSSPLOUSTI08 was Incorporated, as 3
Public Limited Company, un 23nl day of Tecember, 1985 under (he
namu und style of “Exeel Finance Limited” with Begistration Mo, 4375 of
1985, i the: Stite of Kerala wnder the Compardos Act, 1556, The
I'ransferor Company obtained certificate of commaeneement of business
un A7-12-1985, “The Company passed a special resolution for shifting of
its Registered Qffice from the Stehe of Kirala to the State of Tamdl Madw
which was confirmed by the order of the Tlin "Bl Company Law Board
vidr s oorder doted 200y Dee 1998 and was duly registered by this
Bepistrar of Compantis Tamil Madu Cheanad vide cortificabe dabed 10 th
lanuary 1997, The Transferor Company later I'J.'I:I:n.ﬁ'ﬁ'd]ﬂ]-‘l.il‘ﬂ! fir, MO
Finance Limited approved by tho Registrar of Companices, Tamil Nadu,
Chennai wide Certificate dated 1305197, The Transforor Company
amenided objocts clause of the Memorendum of Assnciotion 28 well as
changed the Marme of the Company o Mescontile Ventures Timdted wide
Cortifteate dated 27th Mareh 2013, The ngisternod office of [he
Transferee Compeny (= siturtad a0 BS, Mount Road Guindy Chennai
BiNIAL.
The man obgech of thie Fransferor Compantes, 5 to parchase othurwiss
aoguire &l forms of irumowvable propertics and to beadse oF alherwize deal
with them,
The Transferee Company tnter-alis-is eagaged in tho business of dealing
in imimovable proserty, rendiring of business consuliancy as well as ty
revider custodial and pltled services

RATIONALF FOR THE SCHEME

The Transfercr Companws bave been ln cexistones  earlier as

partriership Hrms bt had st undertaken substantial business in the

past fow yeats, Cunsidering that the Transferee Company i already

in Ihe business of development of and dealing in toal estate, the

ranagement cnvisages synengy amd efficimay if all the Tranalerol

Companies are mergal infn Trangferee Company and the real sstaty



busineas of the Trapsferor Companies can be carried an moee

efficsently by the Transterer Company

22 Vhw amalzamalion of the Transferor Company with e Tramsfenes

Comipariy vAll result m variinis benefity for I‘.u_:rh parties ncluding:

i |
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224
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Al the transferee companios afe wholly ownied subsidisriss of
the translerse Company and for ease of operations; they
pripess the schieme of amalgamation,

Infoyraty,  rationatize ond streamiine  the  management
siruchure of the mietge] business,

Cinmbined resouroes: would: strengthen: the position of the
merged enfiby anid nelt inincreasing everaging capacity of
the merged enlliy

The amalgamation will ensire fucesied  minagement in o
sinple combined entity thereby resuling: o efficiency of
management and misximizing cvirall charchilder valse

Peoling  of  osvallable infrastrocture, management,
Administration and marketing which would fesult in savings
aaf o,

Fumalpamotion ol e companies would eliminate dupiication
of work, compliance cust, administrative sorvices and will
porsu it Im engd savings.

Facilifabe fnber s fransfer of resouroes amd oods amd optimom
utiiration of Assets,

ynchronislng of elforts o achiewd uniform cotporate policy,

Eager i glecesion making

* DEFINTTTONS

In this Schomes unless repugnanl o the conlext o meaning. tereof, the
following expressions shall have the following meanings:

A1 "Act” muans the Companles Acl, 2013, H_:PELﬁDﬂ therein or as the

ponikext may  medn incluiling, gy sbatubory md ifieationge rd-

cnactmanis or amendments thereof Fom Home to tme,
il *Appointed Dale® (For the pusposs of this Schonie and ‘the Income
Tax Act, 1961 ) the "Appointed Dabe” megees 79 Chitobar W21
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A

aa

a8

a7
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"Fffective Date” means the dates on which all the conditfions and

matters peferred (0 in Clavses 16 & 17 veour or have becn

fulfilled or waived in aecordance with the Scheme. Reterences m

this Scheme o "upon the Scheme becoming effective” or

“upon the Schemi coming Into effect” shall mean. the

“Effective Datc”™.

"Seheme of Amalgamabon” or “ths Scheme™ or “the Scheme”

mwans this' Scheme of Amalgamation of Transferor Company with

(he Tronaleres Company in ity present (orm of as may be modigied

Fremn Brmie by Hime or as may be approved or directed by the Natlonal

Company Law Tribumal ar Chennal

“Tranaferee Company” Mercantile Ventunse Limited incorparated

under the Cummpanicz Al 1956 the detatls of which wore given

AUpra.

“Transferor Companies™ smoons Cuningham  Ventores Trivite

Limited (Transferor Company 1) Sohej Venoures Private Timital

{Transferor Cirmpany 2} and Willingdon Ventures Private Limited

[ I'ransforor Compans 3 the detailsof wiich were given supra,

“Tribanal” shall meen e [Tonle Chennai Fench of Mational

Campany Law Tribunal st Chennai,

"Undertaking of Transferee Companies™ or “Undertaking” shall

mewn-the enkire business and the whole of the underaking of the

Transferor Companics and withoul prejudies to the gensrality of the

forepnaing clause, the sald undertaking includes:

oo ANl Hhe assets, propertis and all movable assets of the
Cumpanies, profits, including but ot limitedt 1y (he fnsurance
eommibssion, tangible and mtangible; corporeal op incorponeal,
intellectpal properly, whether I possession or reversion,
present or comtingent, fisel ascels capltal work-n-progness
including expenses incurred to bee copitolized and advances for
fssels, inventoried, wtock o whde deblors, curment asdets,
investmuents, laina and advonces, all bank accounts, Deposits,
Security Depoalts, Tamest Momey Deposits, All Centzal & St

Guvernment |irenses, Permibs powers, authodiiios, atlotments,




approvals and conscnts, licenses, domain mame. fenancy Hghts,
tenaney lecenses, imumnbcipal permissions relation te the offices
andl or residential peoportes for the employess, pormils;
quotas, subsidies and  Ineentives, registrations,  cnniracls,
npERETManis, Aangements, rights, titles, intorests, all employet
wolfare schemes mit limited 1o EFF, ESI and gratuity, bimcits:
ariel ‘advantapes of whatsowver nature and where so wver
sttuated helonging (o or in the ownership, power or possession
and in the contral of or vesled invor granbed in fovoor of ar
erjved by the Transferor Companics, Including but without
being  limibed o el peoduct  patents,  process o palenis,
irademacks: copy rights, and other imdustrial, sonrnercial and
intellectual proporlics, lrade names, ;md other  cnmmercial
rights:of any nature whatsowver including any applications filked
fur: securing of any such inlellectual property whether in India
or abroad, rights and Heenses in rospect thoreol, privileges,
libwertivs, cxsements; ndvantages, bemefity, lewas, suthorizatlons,
dght b0 use anad savail of  lelephanes, elexey, facximilks
consectons and fstallations, wilitivs, clecteicitr and eleciromic,
il Internel. loased bine conmections snd instullations, and
oter services -reserves, provisions, funds) benefits . of-all
agreements, aluy, power or possession ot in the contml of o
vested in or granted in favimar of or enjoyed by the Transteror
Comgany. Additonally; all plants, machinery, wehicles whether
motor vehiclis or otheswise, equipment, meluding withiut
limitation, measuring devices, bowts and other such vessels,
whethior wsed [or surveving or otherwive, furnitoce, fislures
whother upid in the bulldinpgs, ships, boals, vessels, ur
otherwise a5 owned. leased or In prsmssion ol the Transieror
Compantis {hervinater colleotively referred foas " Asseds™ )

All debibs Habilifiss, bornowings, bills payable, mborest acomed.:
rontingont  liabilities and  all  wother  Habilites,  cdutics,
undertakings, rontractual obligatlons, guarantees given and
abligations of the Transferir Cumpaniss of grery kind, nalare




sk desemiphion | whaboever  and - bowsoowver  {herelnadior
referred boas "Llabilities™)

Without prejudice to the generality of Sub-clause a & b above,
the Undoraking of ‘Vramsheror Compunies shall include all
Tronsferor Companies’ Assets inchading claimeor obligation,
ceriilications/permissiong of whatsoover natune lirectly Or
indircctly pertaining to the business of export of the past
present or  Ribare  prsduck, - inchuding  hose  relaiing, a6
employees and Technical Know-how agreement, i any, or
ntherwise  with  any persinfinefitufionfeompany  oF - any
wssrciationt anywhere i the worlds  enactmenis,  lease-hold
rights and, systoms of any Kind whotsoever, rights and benefits
af all apresments and other interests including  rights. and
benefits under various schemes of different Taxation and other
Laves may belnng 1o ar be available fo Transferor cirmpanies,
rights ang . powwers of every kind, natre apd descnpion of
whatsdever probabilities, libertied, and approval of, whatsoever
nature and whetever stuated, belonging fwoor in owmaership,
power or possession o confrol or enttement of Transferor
Companied without being limited o boildings ind struchures,
anffiees, residentinl anil othar premises, capskal work in progress,
furmibure, bxtures, office equipment, opplionces,. accessorics,
power lired, dopets, deposis; oll sss0ts, cosh bolancs with
banks, contingent rights or benefil,  recelvables, eamesi
moneys wldvanes: or depesit paid - by the Transbeor
companics. financigl asscls, hire porchase coatracts and assets, if
amy, marketmg feupd. or matketing nebworks o7 marketing
rights, benefii of any securty arrangoments or under any
guirantis, rversHins  awemptons, anoentives dikerrsls,
tenandes tn elaton o the offices andfor residental propertics
for the. emplovees or other: pevsens, all records, fles, papers,
computer programmed, manuals, dats, catalogues, sales and
aclvertsing materials,. Lk and other detsils of present and
fusermier custismoes amd supplaees, customer el rbormabon,

customer and supplier pricing infnrmation and other records,



benelils of aas0te or properties or uther infensd hild 1 el

repistrations and all other interesis of whatsocwer naluge,

38  The Scheme has been drawn up to mmply with the conditions
refating to “Amalgemation” as specifiod under Sectiom 2010} of Hae
Incamic-tax Act, 1961, If any terms or priwising ol the Scheme are
found or mterpreted to-be inconsistent with the provisons of the
said Section at-a later date including resulting from an amendment
uf [ or for any other reason whatsoever upto the Effective Dty
the provisions of the said Secton of the Incometox Act, 1961 shall
prevall and  the Scheme shall stand modified to the extent
dotermined nesessary e rumply with secuon 2010 af the Income-
tax Acl, 1961, Such moditication will however nut affect the other
pirhsaf the Sohernd.,

At The words fmpwrtnpg the 1i|l'!j:;l.-l|ar imclude the pluraly words
impaorting any gender include every gender.

Any word ot #xprewsion used and sot defined in the Scheme but defined

the Aot sbdl have meandng respectvely assigmed fothemn imothe At

4, SHARE CAPITAL

4.1 the autharized, lssued, subseribed and paid-up share capital ol the

Tramsheror  Companics: a8 peor e provisional  fmancials of e
Compamies as on 30 Sephember 2021 508 undér:
4.2 'Transfeme Company 1- Cunimgharn Ventures Private Timaticd

!_ Particilars Rz
I SHARE CAPITAL AS QN 0% September 20121
Agedtinrisel: i
| 30,000 Equity Shares of R 10/- wach 0, L
Tssued, Subscribed and Paid —up:
30,000 Equity Shares of s 10/- each 3,000,000

43 Transturor Ureapany 2- Sabho] Veniures Private Timoted

Particulirs Rs
SHARE CAPITAL A5 (N 3= Soplomber 2021
Authorised:
30,000 Equity Shares of Ks 10/- each AL A
Tssued, Subscribed and Paid <up:
30,000 Feutty Shares of Rs 10/ wach 3,00, 00N~




44 Trgnsfens Company 3 Willingdon Vienturis:Drivabe Dinnited

Particulars k=
SHARE CAPITAL AS (N M Septembier 2021
Authorised: 3}
30,00 Lejuity Shares of R, 10/- gach 3 AHL00-
Isenwed, Subrscrifaed sond Patd —up:
30,000 Lguity Shures of Rs 10/ each 3,00,0001-

Ason the appoined date all the: three transforor Compandes are wholly
o pubsidisries of thi Vransferes Chmpany. Kodding 29700 Fouity
shares of By 10-eaeh e Bis Aarmie and 300 sharis bielld b thie some of 13
Secunibdes Privaie Limited et another submdiary of the iropsieroo
Cimmipumy, weith the Boncficial inferess m favour of thie tranisfenee

Company,

4.5 The suthorieed, isswed. subscrbed and paidwp share capital of the
Teansforee Company iz por the audited acoounts asem 3132021 and as

v S009-202] mrds winder
The Authorid share capital s on 379 March, 2027 & trh Septemiper

H2L and az-on date i=.a5 underz

Particnlars Rupees in
Lakhs
SHARLECAIMEAL AS QN 30-09-2001

_ = = = =
11,500,000 Equity Shases of Ks 10/~ each 11500.00
1500000 Prefesence Shares of B 10~ each E500:00
Tewal 13,000.00
twssul, Sudwmervited amd Paid - up: - |
11,1%.18,195 Equity Shares of Rs10/ each | 11,19182
fully poid wp

The transferse Company i< o lisiad Company with 3 wide sharcholding,

pattemn,

5. TRANSFER AN VESTING OF UNDERTAKING

51  Onand from the Appointsd Dt snd subjectto the provisions of the
Schome anorelation: o the mede ol bansler and wvestibg,  the
Lindertaking of the Tramstaeor Companies, shall without a {uriver
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oct or deed be fransforred to and vested inoor be decmed b b
tramsfernad i and vested in the Transferes Company ag o going
eimeern, pursuant lo Section 230 0232 of the Acl,

Wilhout prejudies tu the penoralliy of Clause 5.1 cshrove, upon he
coming into edffect of this Scheme and with cffect frem the
Appoinbod Diames

all the Assets of the Transferor Cnmpanics tmmediately befuee the
amalgamnation vt and booomve the property of the Transferee
Urmnpany by virtae of the woma lgamatbon)

all the Tinbilitios of the Transferor Companies Immadiately befure
the amalgamation becwmne the liabilities of the Transteres company
by withie ol the amalgamation:

In respect of such o the tssels and properties of the Underiaking of
Transfernr Codnpanies g are immovshbe in nature, whether held as
fixed assets ancd/ur mventoey, the same shall be wetransferred by the
Teansicror Compormes and: shall, upost such ransfer, become ai ind
from - the Appointed . Date, the immuovable assets of Transferse
Company, and it shall not be necessary Lo obtain the consent of any
third party or other person tn orcer f pive eficet 20 the provisions.of
Lhis claose, The Transfieree Compatiy shall dnder the provisione ol
this Scheme be deomed tu be authereed fo execate any such
imstpuments, desds amd writings on behalf of the Transforor
companies and to implemient o carny out all such formadities ar
nenplianded an he part of Transferur Companics (o be carred out
or perfurmed in order 16 give sffect b the prosvisions of this dause,
A movable. properties of the Transiorr Compandes ofhwrs than
thie dvalt with in Clanse 52,3 above including sundey debtors,
recotvables, bills, eredits, Wuins and advancoes, recoverable m cash or
in kinil oe for value 1o be received, bank balamoes and deposits with
govermnment,  semmiegovernmenl . authoritios, focal  and  other
authorities and bodies or with-any company or other pesson, refund
of 1T, M, Seearidy Deposils: oo any estabisshment oFf any
govemnment aothorebes or with sny company or other persan, e
sinrewr bl oo and o the Appointed Date stanid transloered Lo and

vested in thie Transheree Company and the Transferes Com poaivy

R



524

may, at:any o wfter the ooy mio eficel ol this Scheme: in
accordance with (e provisions hareel, i su required, under sny Fow
o ntherwise, give nidice tn such form as it may deem Bt and proper,
b #mch of such person, debtne or deposites, as te cose moy be, that
pursuant to the Tribumnal having senctiimad the Schamie, such debt,
wan, advance, bank balance, or deposit be paid or made gsal o
heldd uet account of the ''mnsicror companies as the person entithed
thereto - to the end and inkemt thit the right of the Transforos
enmpanics y necover of feallee all such debly (ncluding thie debis
pevable by such person or deposites By Lhe Transieror Companies
stands without any further act or dissd, transferned and asigned o
the Transferes Company and that appropriafe entries shioull b
passinl in its beoksan reeord the aloresasd change.,

The Transferee Company may, at any tisme oftce coming inlo elfect
of this Scheme in accordance with the provisions hereof, i su
eequired, under any law or  otherwis, eseoute doeds o
conbirmativn matoe in fvoure of any ibhee party o any conbract ar
atTangemsnt to which the Transfurar companics 18 parly or any
writings o5 may be necessary bo be exgeubed moorder b gividfoemal
effect bu the b prowvisions. The Transleror Company shall under
the privvisions of the Scheme be deemed to be authorised to execute
any such writngs on behalf of the Trendoror Companies and o
implement orcarry oul all such formalities or cormplisnee refertid fa
above on the part of the Transferor Companies o be carricd out.or
prrhuermed.

All debbi, Liabilities: doties, obligations of every kind, nature- and
deseription of the Transferor Compantes shall, under the provisions
b sectioms 230 to 232 of the Act without any [urther act or deed be
transfermnad o or be doemed’ 1o be tronsferred o the Tramisfenss
Lesmpany 5085 10 becume as from the Appalnted Date the debls,
Ligbilities, duties. obligations of the Transteree Company  and
farther that it shall not be nocessary o Obtain the consent of ang
third party or other persan who &5 2 party to any contrat or
arsangerment By virtoe of which surh dobry - liabililies, dubles and
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vhligatinns have arlsen, In order o give uffurt t the provisions ol
this Classe,

IF s o the éxkent thicre arc inlor-corporabe Joans, depoits,
receivablos, shord fopm bormowings or balances bebween the
Teansteror Companies and the Transfenes Company, the obligations
in respect thensof shall, on and [rom he Appoinbed Diate, come fo an
efid and sultable effect shall be given in the books ol accounts and
recards of the Transforce Company iF requined, for such sdjustmunts
of debty or labilities, as the case may bo. For remdovel of doubits, itis
herety clarified that from the Appointed Date, thure would be no
peeruil of interestoor other charges in pospect of any sech mter-
corporate loans, depostts, Tecsivablis or bolances botween the
Transferor Cnmpanies and the Translere Company,

The wansber and/ or vesting of the properbies w5 aloresaid shall be
subsject -t the existing charges. hypothecatdon and mortgapes if any,
ower or in respect of all the afuresail Asate or any pan therenl of
the Transforor Comipanies.

Prowiched hosweeer, thol any reférence in any securiby: ducoments or
armangements. to which any of the Transfinor Companies is o pary
t the Akscts of the said Transferor company which it hay affensd or
agresd W be Offersd ws wecurity for any linancial assistance or
nbligations, in any secured credilors of the Transteror companies,
shail be ponstrued as referenos only oo the Adsels of e Transteror
comparies as are vested in the Transferee Company by viree of tho
aloresaid Ulatise, o the end and fntent that mach secucty, mortgags
and charge shall not estend or be deemed w o extend, woany of the
Assaty or to any of the other units ur divisions of the Transferee
Company, unless specifically agroed (o by the Transferer Company
with such secured coedrburs,

Mroncidied that the Scheme shall nol aperate o enlarge the seeurity of
any Duwn, dleposit or facility creatisd by or avaslabic 1 the Transieror
wampanics which shall vest in the Transferve Company by virtus of
the ‘Seheme and the Leanaleree Company “Shall not be- obliged o
create any furthes or acdditimal seourity theneof atter the Bcheme has

bocome cliochove or otheraise,
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55  With effect from the Frfeotive Pinte, the Transberee Company shall
coftunanes and caty on and shall be. anthariedd o carry on the
business carred on by the Transferor Compantes fn additiun to the
bu=imeas of the ransforee Company.

5.0 AT Vicwnmes, approyils, permity registration and mombership ol the
Translerer compandes, of any governmental or regulatury sgencivs
miluding Bimerve Bank of India, any Lrade associations, chambers of
commeroe of any charitable ur ufher frivty o trowtes. or bencticioey
ahall. be iransferred o and wvested in and become the lcenses,
approvals, permits and  registration and membership of  the
Transferse Comipany and the Trensforee Cormpany ahall continue o
enjoy the benefits, rlehts and be lable for ail obligations amd
llabilitics: as are available 1o or binding upon the Transteror
companies in whise favoor such lioenses, obe, hawe boen issued or
granied and the naree of the Transferor Compandes shall be deemad
tu have been substituted by the name of the | ransferee Compary.
The tramsfer and/ or vesting of all the Assets and Lisbilines of the
Transferor Companig e Trosdfere  Company and® e
cowilinuanes of all i eomiracks or proceedings by or jigainsf the
Transferee Company shall not afect any eoniragl or proceodings
reloling, n Lho Assets or the Linbilities, tenancy mighis, fioenses
already concluded by the Transfergr Companies an or after tho
Appainted Bate

6. RUSINESS  AND PROPERTY OF .'I']'.l.'E_ TRAMSFEROR
COMPANIRS TO BU HELD IN TRUST FOR THE TRANSFEREE
COMPANY

Far the period begmoung on.and: froms the Appeintad Dae and ending on

the Effective Thite;

The Transferor Companies shall carry gncand be-chvmisd o hove eadvied
i all ik businescand gotivities and shall be deemed to kave held snad
petshiessid 0F angd shall continue o hotd and stamd, prssssd of il the
Assctsproporiles ond Liobilides for and on account of snd in trusf for
the Transferée Company, The Trandferor Companics hereby undertzke
-bo hold thie Assets, propertis amd Liabilitics with ulmiost prudence unbl

thie BFRsetive Bhatbe

=



6.2

&3

fid

6.5

b.b

£

All the profity. oo incene poecruiitg “nd arising toc the Transferor
Companies and all eoals, :haige-s,. expendibure, Bwdeor lissis=griking or
meurred by tho Trangferar eompanies shall for all purposes, be trented
and be-decmed to be and accTue aw the profrks, imeomi oosts; charges;
papemiditure, faxes of losses s the case may b of the Transferes
Company.

The Transfersr Commpaniva shall corry an ils business activities until the
Elfective: Dale. with reasonable dibgenoe, and business predence and
shall mrt, without the prior consent of the Transfuree Company, alienati,
charge, mortgage, encumber e otherwize deal with o dispose ofl the
Mssets or any parl thereof, except in the ordinary. coumse of business o
porsuank boany presvxisting obligolion uederiaken: by the Transferor
Contpanies,

Mrowidin] howeyes, the Transferor Compandes shall o the ordinary
course of business be enhitled to borrow i thue form of loans I decmed
neressnry byar und furiber consenl for thiz purpose will miot be reguired
fromn fue Transfersd ﬁrmpar-y in that buhalt,

Thie Transteror Companies: shall nol vary the lerms and conditions of
the employment of s emphaecs ewoepl in te ordmary -ooarse: of
boeiness.
The Trangferor Companies shall not, withosit e prioe wrrthm ennzeni
of thir Boacd oof Threcties of the Transleree Company, undertake any
now business or substantial cxpansion of thedr sxisting busineus.
The Transferor commpanies shall not make any change in their capital
alfpeiure, oither by o bereass (hy s of Hghb shaned, homuscsbanes
comwvertible dubertures oF otherwise), decrease; reclassification, sub-
division vr re-orgenisathm or in any alher manner whalsoever or
deglire dividend othoe than the changsy pursoant b any  prioe
commmitmemiy, vhligations e arrangements or acls and deeds already
made excopt by mutual consent of the Roard f Directors of thu
Transterer Company and the Tronsieror companies,

IEGATL TROCFEDINGS

Allautlsr actions, appeal writ petitions; fevisions Or gther proceslings:

of whatduse natiers (hendnafer callisd "the 'rocesdings) by or agalnst
the Transheror: compamies pending, umdfor arsmg. on or belore ihe



5.1

g2

4.3

Fifective Dale shail not abate not be discontinued or not be tn any way
priqudicially iHrchad by eeasion of the ansier ol e bisiness ol e
Transferor companics purssant 1o this Scheme bul the Procosdings be
conlinued, progecited and endoroed by oor againet the Transheroe
Company. ofaifeciunlly-and in the same oanner and bo the same exteni
s it worlled be ot might have been confinued, prosccated and snforeed
by or apainst the Teaneferor compantes as if the Scheme had not been
sracie, O anad From the Effcctive Do, the Transieres Comipaiy shall
mitiate, rontinue ond defenid any Proceedings which werd éarlior in the
name of the Transieror companies.

7.2 O and lrem the Appointed Date but on or behure the FHsctive Date,
any Proceedings are faben against. o nitisked by the Transforor
compankes, the same shall be defended by the Transferor rompanies for
anidl o Dehalf of the Transteres Companyt,

B, CONTRACTS, DFEDS AND OTHER INSTRUMENTS

The Transter: and westing of the proporfics and liobilities woder Clauge 3

above and the continuance of the proveedings mentinned in Clause 7 above

shall not in any marmer affect the Tansachon ur proceesdings alreidy

concladed by or against the Trénsferor companies

All acts, confracts. agreemnenty, deeds, bimibs or any other instruments
executed by the Transferor companies on or befire the Appoantul Dite;
shall be in full force.and cffect sgainst or In (aver of the Transferve
Cormpany as e dase may b aml may bienioreed oz fully and
effectually i i instead of the Transioror companies, the Transferer
Compony had boen aparty o1 bemeficary therehe

All acts, contracts: agrewments dels, bondds oF amy. odier inslraments.
executed by the Transferor companles after the Appointed ake bt
batope the-Cifechve Mibe shall b i full iorce and elloct against o in
fawer of the Tronsferse Company ay the cane may be sod - may bo
erforeed ok fully andeffeclually a5 If instead of fhie Tramstune
compunivs, the |ranglerce. Company had been a party or benchciary
thereto,

Upon the Scheme coming indo etfeet and subject to the provisions of this
Schemir all untrects; doeds, bonds: agrecments, arrangsmiemts and ather

=
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Instruments of whatsoever nature o which the Transferor companles =
g parky or bo the benehit of which the Transteror companies may be
eligible, sind which are-subsisting o having effect imfmediolely before
the Effective Dale, shall b in fll fores and effect against or in favor of
thi Transferee Company as the case may be anid may e enforced as
[ully and cliociually as il instead of the Trangleror companies, the
Transforoe Company. hod been @ peny or beneficinry thorelo,  The

Transferoe Company shall enter inbe and/for issge andfor exeoate desds,:

wrilings or confirmations or enler ino any mulipartite agreemenis;
arrangements, tonfinminhone o novations fo which e Trangferir
companies will, [ onocessary, also be o pany inoorder w0 give foemal
wifect to the provisters of this Clause; if so required of becomes.
Negessary,

A eonsegeenee of the amalppimataon of the Teonsferue: companis
with the Transferee Company m accordance with this’ Schemie, e
recording of change of name rom the |ransferor companics o the
Transferee Company, whether fue the purposes of any licence, permit,
approval of any othee rmason, of whether for the pafposes of any
transter, regisiration, mutativn or any other reason, shall be carrled v
byhe concorned saulory of regulawnry or any ather aulhoriny,

The Transberer Company may, af any tirme, ofter the soming into. the
wifect of this Bchene. In accordance. with. the provislons. hereof, i so
reguired, under any law or otherwise, exccule deeds ol conlinmation in
[ovour of any porty hioany contract or srrangerment to which the
Transfemur commpantes 15 a party or any writings. as may bn necossary, to
be oxecuted in order fo give formal effuet o thie above provisions, The

Transmfens. Company shall ander the providons of e Schome be

deemicd 1o be suthariscd to exicute any such writimgs on behalf of the

Transfesur cumpanies, mmplement o carry out all such formalites o
complinnces relerrdd 1o above on the pan of the 'l'rarsleroe companics,
as the ease may be, to b carried Ut or prrarmed.

Tor the remaoval of doubts, 1F1s excpressly made clear dhat the dissolulion
of the Trangferne compinics withoul the prisess of winiding up as
vemtertiplated]. Rereinafier, shall not, except (o the extent sct ouf in the
Scheme, aftect the: provions operatton of any conteact, ogroesent, deed



of ooy instrument or beneficil o inlérest foowhich the Transheror
companics i 4 parmy thereto and shall nob afiect any righl, privilege,
obligatiomy or Rability, acqoired. or dermed to bo'acquired priot to
Appointed Date and all such roferences in such agreements, contracls
amil instruments (o the Transferor companies shall be cemstrued as
reference only to the Transioreo Company with wfhect from the
Appoinicd Diake,

¥ TREATMENT OF TAXES

.1 Any tan lmbititics ander the Income Tax Act, 1961, Coods and Services
Act, 2017, Wealth Tas At 1957, Cusboms Act, 196, Ueniral Excise A,
1584, "lamil Madu Val Act 2006, Centrial Salos Tax Act I956', any uther
slate Sales Tax [/ Value Added Tax lows, Service ‘lox stamp laws or
pther applicable laws/ regulutione {hereinadter n this Claes: referred 1o
as "Tax Laws") dealing with tases/ duties) lovies allocable or melated to
the buatnes=s if this Transforar companoes to the extent nol provided for
or covered by tne provision in the Accounts made as on the datg
immadiondy proceding the Appointiad Date shall be tranafernad b
Transferee Compuiny,

82 All taxes {incuding incume tax, wealth e, sales fax, exeise duty,
customs duty, service tax, GST, VAT, et} paid or payable by the
Lranaferor companns in respect ol the operations smdfor Lhe profits of
the business an and from the Appoanted Date, shall b onaceount of he
Transferee Cimpany ard, insofar as it melahs o the lax payment
finchuding without limilation dneome tas, weallh 1y, Sales tax, exeise
duty, cudtams: duty, service tax, O8] VAT, ete) whether by sy ol
deduction . at sourey, advance tax or - wtherwise howsoever, by the
Tranafermne companies in respuet af the profits o activities ar peratlon
of the business o and {pom e Appoinmd Dale;, the same shill o
decimed to be the corfesponding ilem paid by the I'ronslenee Company,
and, shall, in all prikvedings, be dealt with accordingty.

93 Any refumnd wnder the lax Laws due to ‘l'mansferor cormpanies
comsiquent to the assedsments made va Transloror compantes and: for
which no credit is taken In the sccounts as on the date tmmiadintely
preceding he Appeinted MNate shall also belong: to snd be recoived by
the Transfires Campany.



9,8 Withiust prejudics (o the generality of the sbove: all benofits including
unilor 1he income ke sales tax, vocise duty, cusloms duty, service tax,
VAT, ebe., b which the Transferar comparies is-entithed v in terns of
the applicable Tax Laws of (he Union and State Governmends, shall be
avaitable 1o and vest in the Transteree Company

10 SAVING OF CONCLUDED TRANSACTIONS

The rarmiter of all (ké Assels and Diabilides and the liainas snd pormils
and membershdp ete, wriler Cliuse 5 above and the continuance of
prowvislings by or against the Transferee Compony under Clause 7 above
shall not affect any transaction or proceodings already - concluded by tho
Transterar cifmpantes on or before the Appointed Date, and afier the
Appalnted Date 4l tha Effective Date, o the end and intent that the
Tritwherve Cnmpany accepes and adopts all scbs, deeds and things done and
eopcuted by the Trunufeny dompanies o respect fhersto as done and
execuled on behalf of itgelf,

11 CONSIDERATION

Ihe Transieror Cumpanies are whally owned subsidiaries of the.
Transferwe {umpany ond thetr entire equity share-capital s held by
thie Transferes Company in its own name andfor jointly with its
numinwes Avcordingly, there would be no tssue of squity shars of
the Transferve Company to the sharcholders (including those holdmg
fthe shares o naminces of the Transferes Comypany) oF the Transferor
cumpanies. Murssant to the merger of the Transferor compani= with
the Transteres Company, the investmend in the equuty shares of the
Transforor compantes, appearing tn the books of aceoun al the
Transferee Company will stand eancelled.

12 STAFF, WORKMEN AND EMPLOYEES OF THE TRANSIEROR
COMPANIES
121 AlFseafi; workmwn und employoes ol the Transferor companies in
permanent service om the MHective Date shall beeome the slaif.
workernen snnd - erapdodrees of the Transferee Company on such gkt
withont any Bredk e intorroption I Service and on the termns snd

topaditiong nob I any way less favourable fo them than those



substsing with seference to the Transferor companies os it case
iy it thae aid date

122 1= vexpressly provided that as far os the 'rovident Fund, Employecs
Slole Insurance, Gratwity Fund, Superanmmaation Tond or amy itther
Special Fund or Sehiemes creabed or exsting for the benefit of the
safl, workmon and employoes o the Transferor ‘companies * is
comcernéd, wpim thee Schemid besoming offective the “Transloree
Company shall stand substingted for the Transferor companies for
all purpoess whatsocver related 1o the adminisiration or operation
of such schemes or Funds or in melation to the nbligation to' maki
contributions o the said Funds v accordance: with provisions of
such schemis und Funds as per the leems peavided in the respective
Trust Theecls! vthes shiwuments, 1 4 fhe ond and intent that all the
rights dutics, powers: and obligatons of the Trensferor companivs
im relafiom tu osuch Fundsf Schemes shall become those of the
Transferoy Uompany, 11 ks clarified thal the services of the staff,
workmon and ormplovees of the Transferor companies: will e
troten] w haweng been continuous for e purpess of the afuresaid
Fusicls & pruvishing.

123 The Trensferos companies shall not vary thee ermes and condiborg ot
thi employment of @4 amplovecs cxcopt o the ordinary course of
busines,

13 ACCOUNTING TREATMENT
131 Upan the scheme becoming effective, the Transteree Company shall
account for the amulgamation o8 under

{) The Transferee Company shall scoownt for the Amalgamallon of
tha 'i'rm:[;:'rﬂt cornpanies as per the Acosunting Standerd 14 —
Accountling for Amalgamations  (AS514}-Pooling of | inlerest
methud as stabird i M Uninponics {Accounbing Standards)
Rules, 200 and any amendmenis thispeto,

i) This Transferes Companis shall recird Al e gty Habilitie:
of the Transferr cnmpandes at thelr apective book values as
appearing in the books of Teansforor companies subject o such
garrections and pdjastments i any, as may be ncessay o

recpuired g fo thisextend pernibesible by law,



il Upon comming ints effect of fis Schemis, to the exbent fhat thers
are mber-corporate lwans or balences betvaen the Transfeme
rompanies and thie Tranferse Compimy, the obligetions
respoert thireod shall pome fo anoend and. correspending offoel
shall Beogiven in the books of accounds and rocords of the
Transferor companies and the Transfuroe Company for the
reduction of any assets or lighilities, an the came miy be.

v} Al the ranseciions relaed w the Transferor comnpanies, borweon
Amalgamition  Appaintind PDete and  Effoctive Date, will be
recorded in the books of the Transferee Comprny in the sams
way Ay of Fhie tramsactions woubd bave beenc executed by the
I ransfores Company el However consolidated entries can b
resigarilised Ersbisail it bydivicdual framsactoonie within the gambit ol
applicable accounbing standards and other legal provmons,

w1 The debit balance i Pfrofit & Less gccoundy ‘ol Transforor
companies, if any, after the appointed dite and befise the
eliective date will be merged with balance in Profit & Loss of the
Transferie Company anad to the eshent the debat Bolanee in Profie
& Loss account of the Transforor companies exceeds balance in
profiv f b account of the Transferee Company, thesama will
be carried Forward as the debit balance tn Profit & 1 oss Account.

wip Th Beserves and Surplieg of e ransforor cotpanes will be
merged with those of the Transfersy Company or coeried
forward and designated in the same manner as they appeared in
thi: finaneial slatemonis af ithe | Fansieear companics

wit) The excesy or deficit, as the case- may be, of the book valoy of the
assels over the wvalue of the liabflities of the Transioror
cummpartivs framsfurmd t and vested {0 thee Transferen Company
pursuant to this Scheme shall, after adiusting the aggregate tace
valug o thit shanes isssed by tha Trandferee Company o the
members of the Transferor- companies pursaant fo this Schems,
b credited/deblied by the Prangferoe: Company - in acorrdonce
with the Indisn Gendrally Aciepted  Aecournting  Trinciphs
relating b a scheme of amalgamation

133 Adjustencal for dillerences Iy aocooeniing podicees

r
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In case of any ditfferences-in the acoounting policy between the Transteror

companies and the Transferse Company, the impact of e same Wl the

Effective Date of Amalgsmation, will hie quantified and adjusted in Free

ReserviefUieneral Reservels] of the Teansferee Company to urmane thal the

financial staterwnts oF the Transferco Company tefiechs the frmimcon)

positlon on thebasis of consistent accsantng pulicy.

14 BOARD OF DIRECTORS OF THE TRANSTEROR COMFANIES
The Board of Dirgchir (e wny commiticd sub-comnuiior thereol) of
the ‘|ransleror companies, wpom fhe Scheme beeaming effcelive,
shall without anv further act, mstrument and die) stiand dissolvid
Al the Trireetomn of he Transicror companigs shall cesse bo be
Direelars of the Trangheror (umpanics on’ coming into offect of this
Seheme, Heweorer, if any such Timector s o0 IHrecior af tha
Transfeyee Company ha would cantinue o hold his offiee in the
Transleree Cnmpany.

15 APPLICATIONS TO THE NATHIMAL COMDPANY  LAW
TRIFUNAL

151 The Transleror compandes and the Tranatieree Comparny shall. with
oll reasorable dispatch, make spplications tn (he National Company
Law Tribumal under seclion 232 of the Compariies Act 2013, sacking
uridiers fue dispensing with or convening, hodding and conduciing of
the mestings of thd mombers andfor creditors of the Transfenor
cuenipanies and the Transferes Company as may be directed by e
Matiengl Comgpuny Lasw Trlbunal,

152 On the Scheme being dgnad to by (he roguisite majorites uf the
members andfir creditors of the Transteres Compeny and the
Transferor companbos as ditected by the Mallonel Comipany Law
I'eibunal, Cheanat the Transferes: Company. and the. Transfierre
commpaniv =hall, with all reasonable dispateh, apply o the National
Company law  Tribunal for sanctiomng the Seheme ol
Amalgamatiim undir Sectinis 230 and 232 of thie Act and Lok such
uther urder ur orders, as the said Tribunal may deom A for carrying
this Scheme it olfect and b dissolution of the Transferor

companips wilhout wandng-up.



16 SUHEME CONDITIONAL OMN AFIROY ALSANCTIONS
This Schemme v specifically corgitional tpon and sabjpecito)

It

162

I3

16

The sancton or appruval wnder any law or of the Central
Government ur any other Agency, Department or Authoritics
eonceriod being obtaingd and granbiad 0 rspec of any of the
matters in respect of which such sanction or approval is naguired.
The approval of and agevement fo the Hcheme by e peguisie
majiditive. f members-and ereditors of the Transferor companics
gl Fwe Transferee Company s may be ditected by the Cheanal
Bench of Matonal Company Law Tribumal on the Applleatons
made for  divedtiong. under Sectben 2300 of the A for
dispensing/ealling meetings and necessary resifutions being passed
unsder the At bor the purpose,

It¢ sanchons of the National Company Low ‘Iribunal, Chennai
bench being obtatned by the Transferor companics and the
Tranuherse Company under Scowons 230 and 231 amid other
applicable provisons of tha At

The authenticated  jeenlled coples of order of the ‘Tribbunal
sanctoning the Schemo being filed with the concernad Regstrar of

Companics, Chennad,

17 EFFECT OF NON-APTROVALS

I the evenit of any of e approvals or comditions énumerated in
riause 16 end 17 above not being obiined or compiisd or for any
peagons this Scheme cannol be Implemeniod then the Board of
I Hrvotomn of the: Transferor comipasies. and: the I ransleres Comapany:
ghall waive such conditinns 0s they consider appropriste to givee
elicel appropristely and, as far as possshle, 0 this Scheme and
tatlingg wwch agrooment of mcase this Scheme s ot sanchoned by
the Tribunal ab Chennai, then the Scheme sholl Beeome anll ard woid
arid in that evenl no righls and Habilities whatsonwier shall acerue 1o
of b aneurredl nheros between the Transboror companies and:the
Transleres Company or their sharehilders-or eeeditors or any olher

peTEU,

Bo7



18 DISSOLUTTION OF TRANSIEROR COMPANIES

Un the Scheme coming inti e, the Transferor companies shall.
without any further act or deed, stond dissdved wihoul- winding

Up.

19 MODIFICATION OR AMINDMENT TOCTHE SCHEME

19.1

19,2

The Transieror compandes and the Transteree Company through s
respective Boord of Dircctoen/ its anthorized officers. are herghy
cropowered and suthoriced o useen (rchim Linhe b5 Hme o aiy
modifications or amendmenbi or suhshiuting of this Scheme or o
any conmditioes or |mitatlons which the National: Company Law
Tribunal ab Chermai v any dther statutory authorides may impdee
andd tivsettheall doubis or difficulties that may srse for carrying nul
the Scherme pnd foodoonmd exeewte all octs, deods, matters:and things
24 may be necossary for putting the Schemu into affet.

For the purpnse ol glving efféet to this Scheme or o any
modifications  or amendments  therool,  the Directors of - the
I'ransferes Corpany or such athoer person whio: are: 5o authorised
iy pive and 5 are suthordoed to give all such directions as ae
necessary including directions foe seiiling any question of doubt or
ditficulty that oy arise after the dissolution of the Transferor

FIZFIII.]:IB.'I'HES-

M COSTS, CHARGES & EXPENSES

Fweept foe the svent mentivmed in Clause 16 above; all oosts, charges
and expensen of the Transferor companies and the Trarsfonee
Company in reliation (o or in connection with this Scheme and o
cartving out sndamplementiog) eomploung. e erme and provigion
of the Srheme and! or incidental to the complation of  the
Amalgamativm of Hhw undertaking of the Transferor cumpanics in
parsuance of this Scheme shall, except 25 specifically provided
hiruin, b b and paid solely by the Transferes Campany

In the evend mealloned: in Clavse 18 ahoviy, cach parly shall bear
(heir respective costs. charges and expensey in connection with (he
Scheme. It thie cosl cannol be identified, the same shall be share
pqually betwesn the Transheror companies and the Transterer

Company. .
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