
September 10, 2024

The Manager

Corporate Relationship Department

BSE Limited

Dalal Street

Mumbai — 400001

BSE Code: 501295

Dear Madam/ Sir,
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TheManager

Listing Department

The National Stock Exchange ofIndia Limited

Exchange Plaza, S* Floor

Plot No. C/1,G Block

BKC, Bandra (E), Mumbai 400051

NSE Scrip Symbol: IITL

Sub: Intimation under Regulations 37(6) and 59A of SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 and other applicable provisions of the

SEBI Circulars, issued from time totime

Re: Scheme ofAmalgamation oftwo wholly owned subsidiary companies of Industrial

Investment Trust Limited ("IITL" or “the Company"), viz. (i) IIT Investrust

Limited, and (ii) IITL Management and Consultancy Private Limited with IITL

(“the Scheme*)

We refer to our letter dated 9* September 2024, wherein it was intimated that the Board of

Directors of Industrial Investment Trust Limited ("the Company") atits Meeting held on 9*

September 2024, subject to requisite approvals/consents, approved the Scheme of

Amalgamation of IITInvestrust Limited (“First Transferor Company”) and IITL Management

and Consultancy Private Limited (“Second Transferor Company”) (together referred to as

"Transferor Companies"), wholly-owned subsidiaries of the Company, with the Company and

their respective shareholders ("Scheme") under sections .230 to 232 and other applicable

provisions of the Companies .Act, 2013 with the Appointed Date as1 April, 2024. The

Scheme of Amalgamation is subject to necessary statutory and regulatory approvals,

including approval of the Hon'ble National Company Law Tribunal, Mumbai Bench and

other regulatory authorities, as may be required in terms of the applicable provisions of the

law.

In terms of Regulations 37(6) and 59A of the Listing Regulations read with SEBI Master

Circular No. SEBI/HO/CPD/POD-2/P/CIR/2023/93 dated 20'
h
June 2023 and SEBI Master

Ci cular No. SEBI/HO/DDHS/PoDl/P/ClR/2023/107 dated 29" July .2(122 (updated as on 30*

June 2023) [“SEBI Circulars”], the requirement of obtaining 'No Objection Letter' from the

Stock Exchanges is not applicable to Draft Schemes which solely provide for merger ofa

wholly owned subsidiary with its holding company orSchemes of Arrangement whioh solely

provide for an arrangement betweena debt listed entity and its unlisted wholly owned

subsidiary.
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Regulations 37(6)

Draft Schèmes

Accordingly, the following dOcuments areenclosed:

(i) Certi fied irue copy oùthesaid Scheme
(ii) Ceilified true

the respective

The

N

and 59A of the Listing

shall be fi led with the Stock
StOCk Exchanges shaft disseminate the

Copy oftheextract of the Resolution

compallÎes dated9
t
‘ September 2024.

details as required undcrÏtegtilatioît 30 of
o. SEHI/HO/Ci°D/C’FD-PoD-l/P/C1R/2023/2

ÑtO«k EXChanges vide uur lettct dated9

aise attached as Annexui'e

passed by the Board ofDirectors of

Listing Régulations read

13 dated 13”1

t
” September 2024.

I tôryour ready reference.

TliiS is for your kind information& record
stakeholdei s.K indly acl‹nowledge receipt.

FO1’J nd ustriiil lirvestnient Trust Limited

WÎth SLBI Circular

July 2023 were submitted to the

A copy of the said disclosure is

artd dissemii ation to the members and concerned

Cumi Banerjee

CEO (Secretariat, Lcgal aild Admin)& CompanySecretqpy

Fnclostires:

(i) Annexure1 — Intimation dated

(ii) Scheme ofAmalgamation

(iii)Extract of BoardResolutions

9'
h
September 2024
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September 09,2024

The Manager

Corporate Relationship Department

BSE Limited

Dalai Street

Mumbai — 400001

BSE Code: 501295

Dear Madam/ Sir,

/ X
/
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TheManager

Listing Department

The National Stock Exchange ofIndia Limited

Exchange Plaza, S* Floor

Plot No. C/l,G Block

BKC, Bandra (E), Mumbai 400051

NSE Scrip Symbol: IITL

Sub: Intimation under Regulation 30 read with Schedule III of SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015

Re: Scheme ofAmalgamation oftwo wholly owned subsidiary companies ofIndustrial

InvestmentT rus4 Limited (*IITL* or “theCorripany"). •'• t‹) IIT Investrust

Limited; and (ii) IITL Management and Consultancy Private Limited with IITL

(“tbe Scheme")

The Board ofDirectors of Industrial Investment Trust Limited (the "Company") at its Meeting

held on 9* September 2024 approved, subject to requisite approvals/consents, the Scheme .of

Amalgamation of "I“wo wholly-owned subsidiaries of the Compnny, viz., (i) IIT Investrust

Limited; and (ii) IITL Management and Consultancy Private Limited [hereinafter collectively

referred to as the “Transferor Companies” and individually referred to as the “Transferor

Company”] with Industrial Investment Trust Limited (hereinafter referred to as the

“Transferee Company”; orthe“Company” or “IITL”) under Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 read with relevant rules & regulations

framed lheteunder.

The Scheme of Amalgamation is subject to necessary statutory and regulatory approvals,

including approval of the Hon'b1e National Company Law Tribunal, Mumbai Bench and

other regulatory authorities, as may be required ir tetms of the applicable provisions of the

law.

The salient features of the proposed Scheme, inter alia. are given as under:

1. The Appointed Date of theScheme would be1
st

April 2024 or.such other date as may

be fixed or approved by the Hon'ble NCLT, Mumbai Bench and which is acceptable

k'9* to the Board of Directors of the Companies.

CN No. L6899IIMH19S3PLC001998
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September 09, 2024 

The Manager The Manager 

Corporate Relationship Department Listing Department 

BSE Limited The National Stock Exchange of India Limited 
Dalal Street Exchange Plaza, 5" Floor 
Mumbai — 400 001 Plot No. C/1, G Block 

BKC, Bandra (E), Mumbai 400 051 

BSE Code: 501295 NSE Scrip Symbol: IITL 

Dear Madam / Sir, 

Sub: Intimation under Regulation 30 read with Schedule III of SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 

Re: Scheme of Amalgamation of two wholly owned subsidiary companies of Industrial 

Investment Trust Limited (“IITL” or “the Company”), viz. (i) IIT Investrust 

Limited; and (ii) IITL Management and Consultancy Private Limited with IITL 

(“the Scheme”) 

The Board of Directors of Industrial Investment Trust Limited (the "Company") at its Meeting 
held on 9™ September 2024 approved, subject to requisite approvals/consents, the Scheme of 
Amalgamation of Two wholly-owned subsidiaries of the Company, viz., (i) IIT Investrust 

Limited; and (ii) IITL Management and Consultancy Private Limited [hereinafter collectively 

referred to as the “Transferor Companies” and individually referred to as the “Transferor 
Company”] with Industrial Investment Trust Limited (hereinafter referred to as the 
“Transferee Company”; or the “Company” or “IITL”) under Sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013 read with relevant rules & regulations 
framed thereunder. 

The Scheme of Amalgamation is subject to necessary statutory and regulatory approvals, 

including approval of the Hon’ble National Company Law Tribunal, Mumbai Bench and 

other regulatory authorities, as may be required in terms of the applicable provisions of the 
law. 

The salient features of the proposed Scheme, inter alia, are given as under: 

1. The Appointed Date of the Scheme would be 1% April 2024 or such other date as may 
be fixed or approved by the Hon’ble NCLT, Mumbai Bench and which is acceptable 
to the Board of Directors of the Companies. 

CIN No. L65990MH1933PLC001998 
Regd. Office : Office No. 1014, “The Capital”, G-Block, Plot No. C-70, Bandra Kurla Complex, 

Bandra (East), Mumbai -400051. » Tel.: (+91) 22-4325 0100 
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2. The entire assets and liabilities of the Transferor Companies to be transferred to and

recorded by the Company at their respective carrying values in the books ofaccounts

3.

of the Transferor Companies. All

the Transferor Companies and the

proposed Scheme.

inter-company balances and investments amongst

Company will stand cancelled asa result of the

The entire share capital of the Transferor Companies is held by the Company. Upon
theScheme becoming effective, no equity shares of the Company shall be allotted in

lieu or exchange .of .the holding of the Company intheTransferar Cornpanies and

accordingly, equity shares held by the Company in the Tmnsferor Companies shall
stand cancelled on the Effective Date without any further act, instrument or deed.

The details as required under SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 (hereinafter referred to as the “Listing Regulations”) read with

SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated 13° July 2ti23, are given in Annexure A

tothis lener.

The Board meeting commenced at 3.53 p.m. IST and concluded at 5.12 p.m. IST. The

Company will make

time totime.

necessary disclosures on any material developments in this regard from

This is for your kind information & record and dissemination to the members and concerned
stakeholders. Kindly acknowledge receipt.

Yours sincerely,

For Indust ’alI t t T t L’ dri rives men ms imite J

Cumi Banerjee

CEO (Secretariat, Legal and Admin) & Company Sœretary

Encl: AnnexureA

UN No. L659sDMHlRg3PLt:0O1998
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2. The entire assets and liabilities of the Transferor Companies to be transferred to and 
recorded by the Company at their respective carrying values in the books of accounts 
of the Transferor Companies. All inter-company balances and investments amongst 
the Transferor Companies and the Company will stand cancelled as a result of the 
proposed Scheme. 

3. The entire share capital of the Transferor Companies is held by the Company. Upon 
the Scheme becoming effective, no equity shares of the Company shall be allotted in 
licu or exchange of the holding of the Company in the Transferor Companies and 
accordingly, equity shares held by the Company in the Transferor Companies shall 
stand cancelled on the Effective Date without any further act, instrument or deed. 

The details as required under SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (hereinafter referred to as the “Listing Regulations”) read with 
SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated 13" July 2023, are given in Annexure A 
to this letter. 

The Board meeting commenced at 3.53 p.m. IST and concluded at 5.12 p.m. IST. The 
Company will make necessary disclosures on any material developments in this regard from 
time to time. 

This is for your kind information & record and dissemination to the members and concerned 
stakeholders. Kindly acknowledge receipt. 

Yours sincerely, 

For Industrial Investment Trust Limited 

Cumi Ankur 
Banerjee & 

Cumi Banerjee 

CEO (Secretarial, Legal and Admin) & Company Secretary 

Encl: Annexure A 

CIN No. L65990MH1933PLC001998 
Regd. Office : Office No. 1014, “The Capital”, G-Block, Plot No. C-70, Bandra Kurla Complex, 
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The details as per Regulation 30 of the Listing Regulations read with SEBI Circular No.

SEBIfHO/KFD/CFD-PoD-1/P/CIR/2023/123 dated 13" July 2023:

Sr. Particulars Description

No.

1. Name of theentity(ies) forming First Transféror ComoanY:

part .of the amalgamation/merger, IIT Investnist Limited was incorporated asa public

details in brief such as, size, .limited company under the erstwhile Companies Act,

turnover etc 1956 on 31" December 1992 in the State of

Maharashtra. The CIN of the First Transferor

Company ason date is U67I90MHl992PLC070247.

The First Transferor Company isa wholly-owned

subsidiary of the ”transferee Company.

SecondTransferorCompanx:

IITL Management and Consultancy Private Limited

was incorpomted asa private limited company under

the erstwhile Companies Act, 1956 on 25t' September

2mg i» tN Srate of M&arashtra under the name a/

'IIT Insurance Rroking and Risk Management Private

Limited' withCIN:U67190MH2008PTC187076. The

name oftheSecond Tran8fiyor Company waschanged

, to its present name i.e., “IITL Management and

Consultancy Private Limited” with effect from 15*

November 2021 vide fresh certificate of incorporation

consequent upon change of name, issued by the

Jurisdictional Registrar of Companies. The CiN of the

Second Transferor Company as on date is

U93000MH2008PTC187076. The Second Transferor

Company is .a wholly-owned subsidiary of the

Transferee Company.

Transferee CompaflY:

Industrial Investment Trust Limited was originally

incorporated asa public limited company under the

erstwhile Companies Act, 1913, on the 10* August

1933 intheerstwhile province of Bombay andpresent

day State of lvlaharashtra. The CIN of the Transferee

Company ason date is L65990MHI933PLC001998.

IITL isa listed company having its equity shares listed

on BSE Limited and National Stock EKchangc of

lndia Limited and its Global Depository Receipts

(GDRs) arelisted on Luxembourg Stock Exchange.

The hnznñA deiails of the Companies areprovided in

‘Exhibit 1’.

CIN Nc. L8599OHHJ933PLC001998

Regd. Oftice: Office No. 101A, “The Capital”, G-Blork, Plot No. C-70. Bandte Kuéla Complex,.
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Annexure A 

The details as per Regulation 30 of the Listing Regulations read with SEBI Circular No. 
SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated 13" July 2023: 

Sr. | Particulars Description 

No. 
1. | Name of the entity(ies) forming | First Transferor Company: 

part of the amalgamation/merger, | IIT Investrust Limited was incorporated as a public 

details in brief such as, size, | limited company under the erstwhile Companies Act, 
| turnover etc 1956 on 31* December 1992 in the State of 

| Maharashtra. The CIN of the First Transferor 
Company as on date is U67190MH1992PLC070247. 
The First Transferor Company is a wholly-owned 

subsidiary of the Transferee Company. 

Second Transferor Company: 
IITL Management and Consultancy Private Limited 
was incorporated as a private limited company under 

the erstwhile Companies Act, 1956 on 25" September 
2008 in the State of Maharashtra under the name of 
“IIT Insurance Broking and Risk Management Private 

Limited’ with CIN: U67190MH2008PTC187076. The 
name of the Second Transferor Company was changed 
to its present name i.e., “IITL Management and 

Consultancy Private Limited” with effect from 15% 
| November 2021 vide fresh certificate of incorporation 

consequent upon change of name, issued by the 

Jurisdictional Registrar of Companies. The CIN of the 
Second Transferor Company as on date is 

U93000MH2008PTC187076. The Second Transferor 
Company is a wholly-owned subsidiary of the 
Transferee Company. 

Transferee Company: 
Industrial Investment Trust Limited was originally 
incorporated as a public limited company under the 

| erstwhile Companies Act, 1913, on the 10® August 

| 1933 in the erstwhile province of Bombay and present 

| day State of Maharashtra. The CIN of the Transferee 
| Company as on date is L65990MH1933PLC001998. 
| 1ITL is a listed company having its equity shares listed 
i on BSE Limited and National Stock Exchange of 

India Limited and its Global Depository Receipts 
(GDRs) are listed on Luxembourg Stock Exchange. 

The financial details of the Companies are provided in 
‘Exhibit 1°. 

CIN No. L65990MH1933PLC001998 
Regd. Office : Office No. 1014, “The Capital”, G-Block, Plot No. C-70, Bandra Kurla Complex, 

Bandra (East), Mumbai -400051. « Tel.: (+91) 22-4325 0100 
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2. whether the transaction would fall

within related party transactions?

If yes, whether the same is done at

"arms length”;

3. area of business of the entity(ils);
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Yes. The Transferor Companies are direct who1ly•

owned subsidiaries of the Transferee Company arid as

such the said companies are related party to each

other.

However, the Ministry of Corporate Affairs has

clarified vide its General Circular No. 30/ 2014 dated

17" July 2014 that tmnsactions arising out of

Compromise, Arrangements and Amalgamations dealt

with under specific provisions of the Companies Act,

2013, wilt not fall within the purview of related party

transaction in terms of Section 188 of the Companies

Act, 2013.

Further, pursuant to Regulation 23(5)(b) of the SEBI

(Listing Obligations and Disclosure Requirements)

Regulations, 2015, the related party transaction

provisions are not applicable to the proposed Scheme

and theScheme is also exempted from the provisions

of SEBI Master Circular No.

SEBI/HO/CAD/POD2/P/ClR/2023/93 dated 20° June

2023. The Transrert›r Companies, being wholly owned

subsidiaries of the Company, are proposed to be

amalgamaled with the Company through Scheme of

Arrangement, requirement of arm's length criteria is

not applicable.

FirstTransferor Compan*:

IlTinvestrust Limited was primarily engaged into the

Stock Booking and Depository business. In June 2019,

IIT Investrust bad applied for Surrender of

membership of Stock Broking business and

Depository Participant business. Upon surrender, IlT

Investrust ceased to be the Stock Broker as well as

DepnSilory Participant. Besides that, IIT Investrust is

into the business of providing Advisory and

Consultancy services to Body Corporates. HT

Irivestrust is presently holding Investment Properties

yielding rental incomes and other incidental activities

for the benefit of its shareholders.

Second Transferor fomranv:

IITL Management and Consultancy Private Limited

was in the business of Direct Insurance Broking (Life

and Non-Life). During the year 2019-20, IIT

Insurance had applied to Insurance Regulatory and

Development Authority of India (IRDAI) Par

voluntary surrender of the Broking License (Life and

C IN No. L66990MH1933PLC00IS98

Regd. Office: O9ice No.. 101A, ”I'he1 apital', G-Block, Plot NO. C-i0, Bandra Kurla..Complex,

Bandra (East). Mumbai -400051.• Tel.: (+9l)£2-4325 0100
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/@ | INDUSTRIAL 
. INVESTMENT 
& | TRUST 

IITL GROUP | LIMITED 

2. | whether the transaction would fall | Yes. The Transferor Companies are direct wholly- 

within related party transactions? | owned subsidiaries of the Transferee Company and as 

If yes, whether the same is done at | such the said companies are related party to each 

"arms length"; other. 

However, the Ministry of Corporate Affairs has 
clarified vide its General Circular No. 30/ 2014 dated 
17" July 2014 that transactions arising out of 
Compromise, Arrangements and Amalgamations dealt 

with under specific provisions of the Companies Act, 
2013, will not fall within the purview of related party 
transaction in terms of Section 188 of the Companies 
Act, 2013. 

Further, pursuant to Regulation 23(5)(b) of the SEBI 

(Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the related party transaction 
provisions are not applicable to the proposed Scheme 

and the Scheme is also exempted from the provisions 
of SEBI Master Circular No. 
SEBI/HO/CFD/POD2/P/CIR/2023/93 dated 20% June 
2023. The Transferor Companies, being wholly owned 

subsidiaries of the Company, are proposed to be 
amalgamated with the Company through Scheme of 
Arrangement, requirement of arm’s length criteria is 

not applicable. 

3. | area of business of the entity(ies); | First Transferor Company: 

IIT Investrust Limited was primarily engaged into the 
Stock Broking and Depository business. In June 2019, 

IIT Investrust had applied for Surrender of 
membership of Stock Broking business and 
Depository Participant business. Upon surrender, 11T 
Investrust ceased to be the Stock Broker as well as 
Depository Participant. Besides that, IIT Investrust is 

into the business of providing Advisory and 
Consultancy services to Body Corporates. T 
Investrust is presently holding Investment Properties 
yielding rental incomes and other incidental activities 
for the benefit of its sharcholders. 

Second Transferor Company: 
IITL. Management and Consultancy Private Limited 
was in the business of Direct Insurance Broking (Life 
and Non-Life). During the year 2019-20, T 
Insurance had applied to Insurance Regulatory and 
Development  Authority of India (IRDAI) for 

voluntary surrender of the Broking License (Life and 

CIN No. L65990MH1933PLC001998 
Regd. Office : Office No. 101A, “The Capital”, G-Block, Plot No. C-70, Bandra Kurla Complex, 

Bandra (East), Mumbai -400051. « Tel.: (+91) 22-4325 0100 
Email : iitl@iitlgroup.com  Website : wwwiitlgroup.com 
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Non-Life), IRDAI vide its letter dared 17th June 2021

granted approval for voluntary surrender of Certificate

of Registration. Besides that, IITL Management is into

the business of providing Advisory and Consultancy

services to Body Corporates.

Transferee Company:

Industrial Investment Trust Limited isa Systemically

lmportant Non-Deposit taking Non-Banking Financial

Company registered with the Reserve Bank of India.

The Company hasbeen classified as an Investment

Company.

The Transferor Companies aredirectly wholly-owned

subsidiaries of the Transferee Company. The Scheme

is proposed asa part of consolidation stmtegy within

the Group. The objects/ rationale of lhe proposed

Scheme areasunder:

• The merger of Transferor Companies into

Transferee Company will result fn operational

synergies rebutting in cost optimization;

• The Scheme will also achieve rationalization of

costs by simplification of management scucture

leading to better administration and cost savings;

• Rationalization of the group holding structure by

way of reduction in the number of entities and

streamline the structure of Transferee .Company;

« Providing an opponcnity to levemge combined

assets, capabilities, experience, expenise,

infrastructure of both companies enabling

optimum utilization of existing resoirces and

economies of scale;

• Improved cash flows and more efficient

utilization of capital, human resources and

in6astructure to createa stronger base for future

growth, enfonce future business potential, ond

achieve greater efficiencies, productivity grins

and advantages by pooling of resources of the

group Gompanies thereby significantly

contributing to the future growth and maximizing

shareholder's value; and

• Significaría reduction in the multiplicity of legal

and regulatory compliances required at present to

be carried out by Transferir Companies, and

gteater financial strength and flexibiliy for the

Transferee Company, which wouid result in

maximÍzingo erall shareholder value.

GIN No. L669s0MHl9BBPLC001998

Regd. Office: Office No. l0lA, The Capital", G-Block, Plot No. CI-7O, Bandra Kurla Complex,.

Bandra (Eaati, Mu=b•i -4eo05l. • Tel:t salt st-Ass5 ol00
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Non-Life). IRDAI vide its letter dated 17th June 2021 

granted approval for voluntary surrender of Certificate 
of Registration. Besides that, ITL Management is into 
the business of providing Advisory and Consultancy 

services to Body Corporates. 

Transferee Company: 
Industrial Investment Trust Limited is a Systemically 
Important Non-Deposit taking Non-Banking Financial 
Company registered with the Reserve Bank of India. 

The Company has been classified as an Investment 

Company. 

4. |rationale  for  amalgamation/ | The Transferor Companies are directly wholly-owned 
merger; subsidiaries of the Transferee Company. The Scheme 

is proposed as a part of consolidation strategy within 
the Group. The objects / rationale of the proposed 
Scheme are as under: 

e The merger of Transferor Companies into 
Transferee Company will result in operational 
synergies resulting in cost optimization; 

e The Scheme will also achieve rationalization of 
costs by simplification of management structure 

leading to better administration and cost savings; 

« Rationalization of the group holding structure by 
way of reduction in the number of entities and 
streamline the structure of Transferee Company; 

e Providing an opportunity to leverage combined 

assets,  capabilities, experience,  expertise, 

infrastructure  of both companies enabling 
optimum utilization of existing resources and 
economies of scale; 

o Improved cash flows and more efficient 

utilization of capital, human resources and 

infrastructure to create a stronger base for future 
growth, enhance future business potential, and 

achieve greater efficiencies, productivity gains 
and advantages by pooling of resources of the 
group  companies  thereby  significantly 
contributing to the future growth and maximizing 

shareholder's value; and 

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

greater financial strength and flexibility for the 
Transferee  Company, which would result in 
maximizing overall shareholder value. 

CIN No. L65990MH1933PLC001998 
Regd. Office : Office No. 101A, “The Capital”, G-Block, Plot No. C-70, Bandra Kurla Complex, 

Bandra (East), Mumbai -400051. « Tel.: (+91) 22-4325 0100 
Email : iitl@iitlgroup.com o Website : wwwiitlgroup.com 
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5. in case of cash consideration - The entire share capital of the Transferor Companies

amount or otlieru'ise share is held by the Company (directly and jointly with the

exchange ratio; nominee shareholders). Upon theScheme becoming

effective, no shares of the Company shall be allotted

in lieu or exchange of the holding of’ the Transferee

Company in the Trnnsferor Companies and

accordingly, equity shares held in the Transferor

6. brief details of change in
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SCHEME OF AMALGAMATION 

OF 

IIT INVESTRUST LIMITED 

(‘FIRST TRANSFEROR COMPANY”) 

AND 

IITL MANAGEMENT AND CONSULTANCY PRIVATE LIMITED 

(‘SECOND TRANSFEROR COMPANY”) 

(COLLECTIVELY REFERRED TO AS ‘TRANSFEROR COMPANIES’) 

WITH 

INDUSTRIAL INVESTMENT TRUST LIMITED 

(TRANSFEREE COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS Fo
r 
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UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 READ WITH THE COMPANIES 

5 \% g (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 

E ég 2016 AND OTHER RULES & REGULATIONS FRAMED THEREUNDER 
I3 

& 
5 A. PREAMBLE 

; This Scheme of Amalgamation (‘Scheme’) is presented under Sections 230 to 232 and 

- other applicable provisions of the Companies Act, 2013 read with the Companies 

(Comnpromises, Arrangement~ 1d Amalgamations) Rules, 2016 and other rules and 

‘_’ regulations made thereunder 1« in compliance with provisions of Section 2(1B) of the 

Ej g Income-tax Act, 1961, for the amalgamation of IIT Investrust Limited (‘First Transferor 

é-:: Y Company’) and IITL Management and Consultancy Private Limited (‘Second 

E c Transferor Company’) with Industrial Investment Trust Limited (‘Transferee 

=Y Company’) with effect from the Appointed Date (as defined below) and upon 

effectiveness of the Scheme on the Effective Date (as defined below). 

/ 

The Scheme provides for amalgamation of the Transferor Companies with the 

Transferee Company and other consequential matter thereto and does not involve any 

For
 H

TL
 M

AN
AG
EM
EN
T 

AL 

compromise or arrangement with the shareholders, creditors, employees or any other 
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stakeholders of the Transferor Companies and/or the Transferee Company, andthere is

no likelihood that 4he interests ol'any stakeholders of the Transferor Companies orthe

Transfer#e Company would be prejudiced, asa result of the Scheme. In addition, the

Scheme also provides forvarious other matters, consequential or otherwise, integrally

connected therewith for the purpose of Amalgamation of the Companies under the

present Scheme.

B. DESCRIPTION OF THE COMPANIES

1. HT Investrust Limited (‘First Transferor Company’ or‘IIT Investrust’)

The First Transferor Companywas incorporated asa public limited company underthe

erstwhile Companies Act, 1956 on 31" December 1992 in the stste of Maharashtra

under thename .of ‘IIT Investrust Limited’. The CIN of the First Transferor Company

asondate is U67I90MH1992PLC070247. The Permanent Account Number (PAN) of

theFirst Transferor Company is AAACII 080R.

IITlnvestrust was primarily engaged into the Stock Broking and Depository business.

g In June 2019, IIT lnvestiust had applied forSurrender of membership ofStock Broking

business and Depository Participant business. Upon surrender, IIT Investrust ceased to

be the Stock Broker as well as Depository Participant. Besides that, IIT Investrust is

into the business of providing Advisory and Consultancy services to Body Corporales.

IIT Investrust is presently holding Investment Properties yielding rental incomes and

other incidental activities for the benefit of its shareholders. The First Transferor

Company isa wholly owned subsidiaiy of the Transferee Company.

2. IITL Management and Consultancy Private Limited (‘Second Transferor

Company’ or‘IITL Management’)

The Second Transferor Company was incorporated asa private limited company under

theerstwhile Companies Act, 1956 on 25" September 2008 inthestate of Maharashtra

under thename of‘IIT Insurance Broking and Risk Management Private Limited’ with

CIN: U67190MH2008PTCl87076. The name oftheSecond Transferor Company was

changed toits present name i.e., “IITL Management andConsultancy Private Limited”

with effect from 15"' November 2021 vide fresh certificate of incorporation consequent

upon change ofname, issued by the Jurisdictional Registrar of Companies. The CIN of

the Secnnd Transferfir Company as on date is U93000MH200SPTCI87076. The
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Permanent Account Number (PAN) of the Second Ttansfe7or Company is

AABCI974IE.

IITLManagement was inthebusiness of Direct Insumnce Broking (Life and Non-Life).

During the year 2019-20, IIT Insurance had applied to Insurance Regulatory and

Development Authority of India (IRDAI) for voluntary surrender of the Broking

License (Life and Non-Life). IRDAI vide its letter dated 17* June 2021 granted

approval for voluntary surrender of Certificate of Registration. Besides that, IITL

Management is into the business of providing Advisory and Consultancy services to

Body Corporates. The Second Transferor Company isa wholly owned subsidiary of the

Transferee Company.

Industrial Investment Trust Limited (‘Transferee Company’ or‘IITL’)

The Transferee Company was originally incorporated asa public limited company

under theerstwhile Companies Act, 1913, on the 10" August 1933 under thename and

style of’Industrial Investment Trust Limited’ in the erstwhile province of Bombay and

present day State of Maharashtra. The CIN of the Transferee Company ason date is

L65990MHI933PLC00l998. The Permanent Account Number (PAN) of the

Transferee Company is AAACI1262R.

IITL isa listed company having its equity shares listed on BSE Limited and National

Stock Exchange ofIndia Limited and its Global Depository Receipts (GDRs) arelisted

on Luxembourg Stock Exchange. IITL isa Systemically Important Non-Deposit taking

Non-Banking Financial Company registered with the Reserve Bank of India. The

Company hasbeen classified as an Investment Company.

RATIONALE OF THE SCHENIE

TheTransferor Companies aredirectly wholly-owned subsidiaries of the Transferee

Company. The Scheme is proposed asa part of consolidation strategy within theGroup.

The objects/ rationale of the proposed Scheme areasunder:

• The merger of Transferor Companies into Transferee Company will result in

operational synergies resulting in cost optimization;

• The Scheme will also achieve rationalization of costs by simplification of

management structure leading to better administration and .cost savings;
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• Rationalization of the group holding structure by way of reduction in the number

ofentities and streamline the structure of Transferee Company;

• Pioviding an opportunity to leverage combined assets, capabilities, experience,

expertise, infrastrueture of both companies enabling optimum utilisation of

existing resources and economies of scale;

• lmproved cash flows and more efficient utilization of capital, humanresources and

infrastructure to createa stronger base forfuture growth, enfance future business

potential, and achieve greater efficiencies, productivity gains and advantages by

pooling of resources of the group companies thereby significantly contributing to

the future growth and maximizing shareholder's value; and

• Significant reduction in the multiplicity of legal and regulatoiy compliances

required atpresent to be carried out by Transferor Companie›,and greater fmancial

strength and flexibility for the Transferee Company, which would result in

maximizing overnll shareholder value.

In view oftheabove, the Scheme will be beneficial and not prejudicial to the interests

of the shareholders, employees, creditors, customers and other stakeholders of the

Transferor Companies and theTransferee Company, andthere is no likelihood that the

interests of any stakeholders would be prejudiced asa result of the Scheme.

D. PARTS OF THE SCHEME

This Scheme is divided intp the following parts:

PARTI deals with theDefinitions, Interpretations and Share Capital;

PART II deals with the mërger of the Transferör Companies with the Transferee

Company; and

PARTIIIdeals with thegeneral terms and conditions applicable to this Scheme.

l4T JNvxTR•SF ITD.
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PARTI —DEFINITIONS, INTERPRETATIONS AND SHAR£ CAPITAL

1. DEFINITIONS

Inthis Scheme, unless repugnant to the context, the following expressions shall have

thefollowing meaning:

1.1. "Act” or “the Act" means the Companies Act, 2013, and ordinances, rules and

regulations made thezeunder, and shall include any statutory modiFtcations, re-

enactments or amendments thereof forthe time being in force.

References inthis Scheme toparticular provisions of the Act are references to particular

provisions of the Companies Act, 2013, unless stated otheiwise;

t.2. “Applicable Law” shall mean any statute, notification, bye laws, rules, regulations,

guidelines, rule of common law, policy, code, dñectives, ordinance, orders or

instructions having the force of law enacted or issued by the Appropriate Authority

including any statutory modification orTe-enactment thereofforthetime being inforce;

1.3. “Appointed Date” means the1"April 2024, or such other date as Army be fixed or

approved by the.Hon’ble NCLT, Mumbai Bench andwhich is acceptable to the Board

ofDirectors of the Companies;

t.4. “Appropriate Authority” means any governmental, statutory, departmental or public

body or authority, including NCLT, Securities or Exchange Board of India, Stock

Exchanges, Reserve Bank ofIndia, Central Government, Regional Director, Registrar

of Companies, Official liquidator, or any other authority for approval of the Scheme

under the Act and other applicable authorities pursuant to the provisions of Section

230(5) of the Act, as may be relevant in the context;

1.5. “BoaFd ofDirectors" or "Board" means therespective Board of Directors of the

Transferor Companies ortheTransferee Company. asthecase may.be, and shall include

any committee of directors constituted or appointed and authorized for the purposes of

matters pertaining: to ih’
tlT IN YESTRUST LTD.

S h
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1.6. "Companies" means the First Transferor Company and the Second Transferor

Company andtheTransferee Company, collectively;

1.7. "Effective Date" means thelast of the dates on which thecertified copies of the orders

sanctioning this Scheme, passed by the Hon'b1e National Company Law Tribunal,

Bench atMumbai, arefiled with theRegistrar of Companies, Maharashtra atMumbai

bytheTransferor Companies and theTmnsferee Cotapany;

1.8. "Encumbrances" means any options, pledge, mortgage, lien, security, interest, claim,

charge, pre-emptive right, easement, limitation, attachment, restraint or any pther

encumbrance of any kind or nature whatsoever, and the term "encumber" or

"encumbered" shall be construed accordingly:

1.9. "First Transferor Company" or*IIT Investriist" means IITlnvestrust Limited,a

public limited company incorpomted undertheerstwhile Companies Act, 1956 on 31st

Decerrrber 1992, and having its registered office at Office No.101A, The Capital, G-

Block, Plot No. C-70, Bandra KurlaComplex, Bandra (East). Mumbai— 400051inthe

State of Maharashtra;

1.10. "NCLT" means the Hon'ble National Company Law Tribunal, Mumbai Bench,

hnving jurisdiction in relation to the Transferor Companies and the Transferee

Company.and shall be deemed toinclude, ifapplicable,a reference to such other forum

or authority which may be vested with any ot’ the powers of NCLT tosanction the

Scheme under the Act;

"Registrar pf Companies" means the Registrar of Companies, Maharashtra at

Mumbai having jurisdiction over the Transfe£Of COmpanies and the Transferee

Company under this Scheme;

1.12. "Scheme" or "the Scheme" or °this Scheme" means this Scheme of Merger by

Absorption in its present form orwith any modification(s) made under Clause l7 ofthis



1. 17.

1.13. “SEBI” means the Securities and Exchange Board of India established under the

Securities and Exchange Board ofIndia Act, 1992;

1.14. “Second Transferor Costpany” or “IITL Management” means IITL Management

and Consultancy Private limited,a private limited company incorporated under the

erstwhile Companies Act, 1956 on 25'
h
September2008, and having its registered office

at Office No.101A, The Capital, G-Block, Plot No. C-70, Bandra Kurla Complex,

Bandra (East), Mumbai — 400051inthe.State of Maharashtra;

1.15. “Stock Exchanges” means BSE Limited and National Stock Exchange of India

Limited and Luxembourg Stock Exchange, collectively;

1.16. “Transferee Company” oF “IITL” means Industrial Investment Trust Limited,a

public United company incorporated undef theerstwhile Companies Act, 1913 on 10*

August 1933, and having its registered office.at Office No.101A, The Capital, G-Block,

Plot No. C-70, Bandra Kufla Complex, Bandra (East), Mumbai — 400051intheState

of Maharashtra;

“Transferor Companies” means the First Transferor Company and theSecond

Transferor Company, collectively; and

1.18. “Transferor Company” means the First Transferor Company or the Second

Transferor Company, individually, as the context mny require in connection with the

Scheme.

Inthis Scheme, unless the context otherwise requires:

• words denoting singular shall include plural and vice versa and words denoting

any gender shall include all genders;

« headings and bold typeface are only forconvenience and shall be ignored forthe

purposes of interpretation;

» references to the word “include” or “including” shall be construed without

limitation;

I '^*ssrx+sT LTD.
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» a reference to an article, olause, section, paragraph or schedule is, unless indicated

to the contrary,a reference to an article,.olause, section, paragraph or schedule of

this Scheme;

• reference to adornment includes an amendmentorsupplement to, or replacement

or novation of, that document;

• word(s) and expression(s) elsewhere defined in this Scheme will have the

meaning(s) respectively ascribed to them; and

s All terms and words npt defined in this Scheme shall, unless repugnant or

conUary to thecontext or meaning thereof, have thesame meaning ascribed to

them under the Act, the Securities Contracts (Regulation) Act, 1956, Securities

and Exchange Board of India Act, 1992 (including the regulations made

thereunder), the IT Act or any other applicable laws, rules, regulations, byelaws,

.as the case may be, including any statutory amendment(s), modification(s) or re-

enactment(s) thereof, from time totime.

DATE OF TAKING EFFECTAND OPERATIYE DATE

TheScheme as set out herein in its present form, or with any modification(s) or

amendment(s) approved, imposed or directed by the NCLT orany.other Appropriate

Authority, shall be effective from theAppointed Date, as defined in Section 232(6) of

theAct, but shall be operative from theEffective Date.

SHARE CAPITAL

Theshare capital of the First Transferor Company ason 31" March 2024 is as under:

Particidars Amount (inRs.)

Authorised Share Capital

2,50,00,000 Equity Sha:res of Rs. 10/- each

Total

25,00,00,000

25,00,00,000

Issued, Subscribed and Paid-up Share Catiital

1,25,00,000 Equity Shares oi’Rs. 10/- each, fully paid-up 12,50,00,000

Total 12,50,00,000

Subsequent to 31" March 2024, there has been no change intheauthorised, issued,

subscribed and paid-up share capital of the First Transferor Company. The equity

shares of the First Transferor Company arenotlisted on any stock exchange. The First
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Transferor Company isa wholly-owned subsidiary of the Transferee Company ason

date.

There are no existing commitments, obligations or arrangements by the First

Transferor Company ason thedate of sanction of this Scheme by theBoard of

Directors to issue any further shares or convertible securities.

3.2. The share capital of the Second Transferor Company ason31stMarch 2024 is as under:

Particulars Amount (in Rs.)

Authorised Share Capital

50,00.000 Equity Shares ot’Rs.l 0/- each

Ttital

Issued, Subscribed and Pnid-uli Share Capital

25,00,000 Equity Shares of Rs. 10/- each, fully paid-up

Total

5,00,00,000

5,00,00,000

2,50,00,000

2,50,00,000

Subsequent to 31" March 2024, there has been no change in theauthorised, issued,

subscribed and puid-up share capital the Second Transferor Company. The equity

shares of the Secon‹l Transferor Company arenotlisted on any stock exchange. The

Second Transferor Cotopany is a whclly-owned subsidiary of the Transferee

Company ason date.

There are no existing commitments, obligations or arrangements by the Second

Transferor Company ason thedate of sanction of this Scheme by theBoard of

Diiectors to issue any further shares or convertible securities.

3.3. The share capital of the Transferee Company ason31"March 2024 is as under:

Authorised Share Capital

3.00,00,000 Equity Shares of Rs. 10/- each

50,00,000 Preference Shares of Rs. 10/- each

Total

ti 1NYMTRL/ST LTD



Issued, Subscribed and Paid-up Share Capital

2,25,47,550 Equity Shares of Rs. 10/- each, fully paid-up

Total

22,54,75,500

22,54,75,500

Subsequent to 31" March 2024, there has been no change in the authorised, issued,

subscribed and paid-up share capital the Transferee Company. The equity shares of

the Transferee Company arelisted on the BSE Limited (“BSE”) and theNational

Stock Exchange ofIndia Limited (“NSE”) and its G1obn1 Depository Receipts (GDRs)

arelisted on Luxembourg Stocli Exchange.

There are no existing commitments, obligations or arrangements by the Transferee

Company asonthedate of sanction of this Scheme by theBoard ofDirectors to issue
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PARTII—AMALGAMATIONOFTHETRANSFEROR COMPANIES WITH

THETRANSFEREE COMPAN.Y

4. TRANSFERAND VESTING

4.1. Subject to the provisions of this Scheme andwith effect from theAppointed Date and

upon the Scheme becoming effective, all the assets and liabilities of the Transferor

Companies, under the provisions of Sections 230 to 232 and other applicable

provisions, if any, of the Act, and pursuant to the orders of the. NCLT orother

Appropriate Authority, if any, sanctioning the Scheme shall without any further act,

deed, matter or thing, shall stand transferred to and vested in and/or deemed tobe

transferred to and vested inthe Transferee Company soastobecome theproperties and

liabilities of the Transferee Company, inaccordance with the provisions of Section

2(IB) of the Income-tax Act, 1961.

Upon thecoming into effect of this Scheme rind with effect from theAppointed Date,

the Transferor Companies shall stand amalgamated with the Transferee Company, as

provided intheScheme, and pursuant to theprovisions of Sections 230 to 232 and other

applicable provisions .of the Act, the entire business and whole of the business

undertaking of the Transferor Companies including all fts properties whether movable

orimmovable, tangible or intangible, real or personal, corporeal or incorporeal, present

.or contingent including but ithout being limited to land (whether leasehold or

freehold), buildings and structures and other premises, offices and other equipment,

computers, .equipment, stock-in-trade, capital work inprogress, business commercial

rights, sundly debtors, furniture, fixtures, interiors, office equipment, vehicles,

appliances, current assets and debtors, investments, rights, claims and powers,

authorities, allotments, approvals and consents, reserves, provisions, permits,

ownership rights, leases, tenancy rights, occupancy rights, incentives, claims,

rehabilitation schemes. funds, quota rights, import quotas, licenses, registrations,

contracts, engagements, arrangements, brands, logos, patents, trade names, trademarks,

copy rights, all other intellectual property rights, other intangibles of the Transferor

Companies whether registered or unregistered or any variation thereof asa part.of its

name orina style of business otherwise, other rights and licenses in respect thereof,

lease, tenancy .rights, flats, telephones, telexes, facsimile connections, email

connections, internet connections, websites, installations and utilities, benefits of
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agreements and arrangements, powers, authorities, permits, allotments, approvals,

permissions, sanctions, consents, privileges, liberties, easements, other assets, special

Status and other benefits that have accrued or which may accrue to the Transferor

Companies and all the rights, titles, interests, benefits, facilities and advantages of

whatsoever nature and wherever situated belonging toor inthepossession of or granted

in favour of or enjoyed by the Transferor Companies, shall without any fiirther act,

instrument or deed, be and shall stand transferred to and vested in and/or deemed to

have been transferred to and vested in the Transferee Company asa going concern

subject, however, toall charges, liens, rriortgages, ifany, then affecting the same orany

part thereof, asunder.

With effect from the Appointed Date, the whole of thebusiness of the Transferor

Companies, asa going concern, including its business, all secured and unsecured debts,

liabilities, duties and obligations and all the assets, properties, rights, titles and benefits,

whether movable orimmovable, real or personal, in possession or reversion, corporeal

or incorporeal, tangible or intangible, present or contingent and including but without

being limited to land and building (whether owried. leased, licensed) all fixed and

movable plant rind machinery, vehicles, fixed assets, work inprogress, current assets,

investments, reserves, provisions, funds, licenses, registrations, copyrights, patents,

trademarks and other rights and licenses iC Tespect th Of, applications for copyrights,

patents, trademarks, leases, licenses, tenancy rights, premise, ownership .flats, hire

purchase and lease arrangements, lending arrangements, joint venture agreements,

benefits of security arrangements, computers, office equipment, telephones, telexes,

facsimile connections, communicBtion facilities, equipment and installations and

U utilities, electricity, water and other service connections, benefits of agreements,

contracts and arrangements, powers, authorities, permits, allotments, approvals,

consents, privileges, liberties, advantages, easements and all rights, title, interest,

goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables,

deposits, funds, cash, bank balances accounts and all other .rights, benefits of all

agreements, subsidies, grants, tax credits [including but not limited to benefits of tax

relief including under the Income-tax Act, 1961 such ascredit for advance tax,

minimum alternate tax, taxes deducted at source, etc, benefits under theSales Tax Act,

sales tax set off, benefits of any uniitilised MODVAT/CENVA"f/Service taxcredits,

un-availed or/and unutilised input tax credit ofcentralgoods and services tax (‘CGST’),
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integrated goods and services tax (‘IGST’), state goods and services tax (‘SGST’),

goods and services tax compensation cess (‘GST Compensation Cess’) etc.], any input

tax credit of central goods and services tax (‘CGST’), integrated goods and services tax

IGST’), state goods and services tax (“SGST’) pertaining to invoices which areissued

by the vendors after Effective Date in the name ofTransferor Companies, software

license, domain/ website etc. all files, papers, records engineering and catalogues, data

quotations sales/ advertisement materials and former customers (price information)/

suppliers (credit informatiDn) other records whether in physical, e1eetmnic form in

connection/ relating to the Transferor Companies and other claims and powers, of

whatsoever nature and wheresoever situated belonging to or in the possession of or

granted in favour of or enjoyed by therespective Transferor Company, whether inIndia

or abroad as on theAppointed Date,.shall, under theprovisions of sections 230-232 of

theAct and all other applicable provisions, ifany, of the Act, and without any further

act or deed, be transferred to and vested in and/ or be deemed to be transferred to and

vested in the Transferee Company asa going concern so as to become frpm the

Appointed Date, the business of thc Transferee Company andtovest in the Transferee

Company all the rights, title, interest or obligations of the Transferor .Companies

therein.

Provided that without prejudice to the generality of the foregoing, it is clarified and

agreed that (a) in respect of such of the assets of the Transferor Companies (including

but not limited to investments held by the "transferor Companies), as .are moveable in

nature or are otherwise capable of transfer by manual delivery, they shall be physically

handed over by manual delivery or endorsement and delivery, and the same mRy beso

transferred by the Transferor Companies, without requiring any deed or instrument of

conveyance forthesame and shall become theproperty of the Transferee Company to

theendand intent that the ownership and property therein passes to the Transferee

Company on such handing over and (b) In respect of movable properties of the

Transferor Companies other than specified in (a) above, including sundry debtors,

outstanding loans and advances, ifany recoverable in cash or inkind or forvalue to be

received, bank balances and deposits, ifany, with government, semi government, local

and other authorities. body corporates, individuals and bodies, the Transferee Company

may, at any time after the coming into effect of this Scheme inaccordance with the

provisions hereof, ifso required, under any law or otherwise, give notice in such form
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as it may deezo fit ané proper to each pecsozt, debtor or depositor, as the case mtty be,

that pursuant totheHon'b1eNCLThaving sanctioned the Scheme, theid debts, loans,

advances or deposits be paid or made good or held on account of the Transferee

Company astheperson entitled thereto to the end and intent that the right of the

Transferor Companies to recover or realize all such debts, deposits and advances

(including tire debts payable by such persons, debtor or deposit to the Transferor

Companies) stands transferred and assigned to the Transferee Company and that

appropriate entries should be passed in their respective books torecord the aforesaid

changes.

4.5. Upon thecoming into effect of this .Scheme and with effect from theAppointed Date,

all assets of the Transferor Companies that are immovable properties, including

right or interest in the land together with thebuildings and strictures thereon, whether

freehold or leasehold, licensed or otherwise held by the Tmnsferor Companies and all

documents of title, rights and easements inrelation thereto including all lease/license

agreements together with security deposits and advanee/prepaid lease, license fees shall

stand transferred to and be vested in the Transferee Company, without any further act

or deed done or being required to be done by theTransfemr Companies and/ orthe

Ttensferee Company. The Transf Company shall be entitled to and shall exercise

all rights and privileges attached to the aforesaid immovable properties and the relevant

landlords, owners, lessors shall continue to comply with the terms, conditions and

covenants under all the relevantlease/licenseor rent agreements and shall in accordance

with the tennis of such agreementsrefund the security deposits a0d advance/prepaid

lease/license fees to the Tmnsferee Company. The mutation or substitution of the title

of the immovable property shall, upon theScheme becoming effective, be made and

duly recorded inthe nameoftheTransferee Company by theAppropriate Authorities,

pursuant to the sanction of the Scheme by theHon'b1e NCLT inaccordance with the

terms hereof. However, it is hereby clarified that the absence of any such.mutations or

substitutions shall not adversely affect the rights, tifle or interest of the Transferee

Company insuch immovable properties which shall be deemedtohavebeen transferred

to the Transferee Company automatically upon coming into effect oY this Scheme and
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:4.6. With effect from the Appointed Date and upon theScheme becoming effective, any

statutory licences, permissions, approvals, quotas or consents to carry on the respective

operations and business of the Transfefor Companies stiall stand vested in or transferred

to the Transferee Company without any further act or deed and shall be appropriately

mutnted by theStatutory Authorities .concerned in favour of the Transferee Company.

The benefit of all statutory and regulatory permissions, factory licences, environmental

approvals and consents, sales tax, service tax, excise registrations, CGST, SGST, IGST

orother licences and consents shall vest in and shall be in full force and effect against

or in favour of the Tmngferee Company andmay beenforced as fully and effectually

as ifinstead of the respective Transferor Company, theTransferee Company hadbeen

theparty thereto or the beneficiary or obligee thereofpursuant to this Scheme. Insofar

as the various incentives, subsidies, rehabilitation Schemes, special status and other

benefits or privileges enj.oyed, granted by any Government body, local authority or by

any other person, or rivalled of by .the Transferor Companies, as thecase may be, are

concerned, the same shall vest with and be available to the Transferee Company onthe

sane terms and conditions.

4.7. With effect from the Appointed Date, all respective debts, liabilities (including

contingent liabilities), duties and obligations of every kind, nature and description of

the Transfeior Companies, shall be deemed tohave been transferred to the Transferee

Company andtotheextent they are outstanding on the Effective Date shall, without

any further art, deed, matter or thing be and stand transferred to the Transferee

Company andshall become theliabilÎties Bnd obligations o(the Transferee Company

n which undertakes to meet, discharge and satisfy the same and it shall not be necessary

to obtain the consent of any third party or other person who isa party to any contract or

arrangement by vinue of which such debts, liabilities and obligations have arisen in

order to give effect to the provisions of this Clause.

Where any Oftherespective debts, liabilities (including contingent liabilities), duties

and obligations ot’ the Transferor Companie9 ason theAppointed Date, deemed tobe

transferred to the Transferee Company have been discharged by the Transferor

Companies, after the Appointed Date and prior to the Effective Date, such discharge

shall be deemed tohave been forand on account of the Transferee Company, and all

loans raised and used and all liabilities and obligations incurred by the Transferor
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Companies after the Appointed Date and prior to the Effective Date shall be deemed to

have been raised, used or incurred for arid on behalfof the Transferee Company andto

theextent they areoutstanding on the Effective.Date, shall also without.any further act,

deed, matter or thing shall stand transferred tp the Transferee Company and shall

become theliabilities and obligations of the Transferee Company which undertakes to

meet, discharge and satisfy the same and it shall not be necessary to obtain the consent

of any third party or other person who isa party to any contract or arrangement by virtue

of which such loans and liabilities have arisen in order to give effect to the provisions

of this Clause.

It is expressly provided that, save as herein provided, no other terms or conditions of

the liabilities transferred to the Transferee Company shall be modified by virtue of this

Scheme except tothe extent that such amendment is required statutorily or by necessary

implication.

All the assets and properties which areacquired by the Transferor Companies, on or

aiter the Appointed Date butprior to the Effective Date shall be deemed tobeandshall

become theassets and properties of the Transferee and shall under the

provisions of Sections 230-232 and all other applicable provisions if any of the Act,

without any further act, instrument or deed, be and stand transferred to and vested in

and be deemed tohave been transferred to and vested inthe Transferee Company upon

thecoming into effect of this Scheme pursuant to the provisions of Sections 230-232 of

theAct.

4.11. Loans, advances and other obligations if any, due or which may atany time in future

become due between the Trnnsferor Companies and the Transferee shall

stand cancelled and there shall be no liability in that behalfon either party.

The tmnsfer and vesting of the undertakings of the Transferor Companies asaforesaid

shall be subject to the existing securities, charges, mortgages and other encumbrances

if any, subsisting over or inrespect of the property and assets or any part thereofto the

extent such securities, charges, mortgages, encumbrances are created to secure the

liabilities forming part of the Transferor Companies. Provided always that this Scheme

shNl notoperate to enlarge the scope of security for any loan, deposit or facility availed
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4,13.

of by the Transferor Companies and theTransferee Company shall not be obliged to

create or provide any further or additional security therefore after the Effective Dateor

otherwise.

Without prejudice to the provisions of the foregoing clauses and upontheeffectiveness

of this Scheme, theTransferor Companies and theTransferee Company shall execute

all such instruments or documents or do all the acts and deeds as may be required,

including the filing of necessary particulars and/or modification(s) of charge, with the

Registrar of Companies, Mumbai togive formal effect to the above provisions.

The provisions of this Scheme asthey relate to the merger oftheTransferor Companies

into Transferee Company, have been drawn up tocomply with theconditions relating

to “amalgamation”,as defined under Section 2(IB) oftheIncome-tax Act, 1961. Ifany

terms or provisions of the Scheme arefound or interpreted to be inconsistent with the

provisions of the said Section of the Income-tax Act, 1961, ata later date including

resulting from an amendment oflaworforanyotherreason whatsoever, the provisions

of the said Section of the Income-tax Act, 1961, shall prevail and the Scheme shall

stand modified totheextent determined necesssry to comply with Section 2(lB) of the

Income-tax Act, 1961. Such modification wiI1, however, not affect the other parts of

the Scheme.

4.15. UpontheScheme being sanctioned and taking effect, the Transferee Company shall be

entitled to operate all bank accounts related to the Transferor Companies and all

cheques, drafts, pay orders, direct and indirect tax balances .and/or payment advices of

any kind or description issued in favour of the Transferor Companies, either before or

after the Appointed Date, or in future, may be deposited with theBankoftheTransferee

Company and credit of all receipts there-under will be given in the accounts of the

Transferee Company.

5. CONTRACTS, DEEDS AND OTMRINSTRUMENTS

S.I. Upon thecoming into effect of this Scheme, and subject to the provisions of lhis

8cheme, all contracts, deeds, bonds, agreements, schemes, insurance policies,

indemnities, guamntees, arrangements and other instruments of whatsoevernature to

which theTransferor Companies isa party or to the benefit of which theTransferor
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5.2,

6.1,

Companies may be eligible, and which atesubsisting or have effect immediately before

the Effective Date, shall continue in full force and effect on or against or in favour of,

as the case may be, the Transferee Company, and may be enforced as fully and

effectually as if, instead of the Transferor Companies, the Transferee Company had

beena party or beneficiary or obligee thereto or there under.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it

is clarified that upon lhecoming into effect of this Scheme, all consents, permissions,

licenses, certificates, clearances, authorities, power of attorney given by, issued to or

executed infavour oftheTransferor Companies shall stand transferred to the Transferee

Company, asifthesame were originally given by, issued to or executed in favour of

the Transferee Company andtheTransferee Company shall be bound by theterms

thereof, the obligations and duties there under, and the rights and benefits under the

same shall be available to the Transferee Company. The Transferee Company shall

make applications and do all such acts or things which may be necessary to obtain

relevant approvals from theconcerned Governmental Authorities as may be necessary

in this behalf.

5.3. The Transferee Company, at any time after the Scheme becoming effective, in

accordance with the provisions hereof, ifso, required under any law or otherwise, will

execute deeds of confirmation or other writings or arrangements with any party to any

contract or arrangement in relation to which theTmnsferor Companies isa party, in

order to give formal effect to the provisions of the Scheme. The Transferee Company

shall, under theprovisions of this Scheme, be deemed tobe authorised to execute any

such writings .on behalf of the Transferor Companies and tocarry out or perform all

such formalities or compliances, referred to above, on behalf of the Transferor

Companies.

STAFF, \VORKMEN & EMPLOYEES

Uponthecoming into effect of this Scheme, all employees oftheTransferor Companies

shall, become theemployees or’ the Transferee Company, on terms and conditions not

less favourable than those on which they are engaged by theTransferor Companies and

without any interruption ofor.break inservice asa result of the merger oftheTransferor

Companies with theTransferee Company. Forthepurpose ofpayment ofall retirement
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benefits, the past services of such employees with the Transferor Companies shall be

taken into account from thedate of their appointrrient with the Transferor Companies

and such benefits to whichtheemployees areentitled in the Transferor Companies shall

also be taken into account, and paid (asand when payable) by the Transferee Company.

6.2. Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund and

any other funds or benefiu created by the Transferor Companies forits employees or

to which theTransferor Companies is contributing for the benefit of its employees

(collectively mferred to asthe "Funds") are concerned, the Funds or such part thereof

as relates to the employees (including the aggregate of all the contributions made to

such Funds forthebenefit of the employees, accretions thereto and the investments

made by theFunds inrelation to the employees) shall be transferred to the Transferee

Company andshall be held forthe benefit of theconcerned employees. In theevent the

Transferee Company hasits own funds in respect of any of the employee benefits

referred to above, the Funds shall, subject to the necessary approvals and permissions,

and at the discretion of the Transferee Company, be merged with therelevant funds of

the Transferee Company. Intheevenl that the Transferee Company does not have its

own funds in respect of any of the above or ifdeemed appropriate by the Transferee

Company, the Transferee Company may, subject to necessary approvals and

permissions, maintain the existing funds separately and contribute thereto until such

time that the Transferee Company creates its own funds, at which time theFunds and

theinvestments and contributions pertaining to the employees shall be mergedwith the

funds created by the Transferee Company.

In relation to those Employees for whotn the Transferor Companies are making

contribi:tions to the government provident fund or other employee benefit fund, the

Transferee Company shall stand substituted for the Transferor Companies, for all

purposes whatsoever, including relating to the obligation to make contributions to the

said fund in accordance with the provisions of such fund, bye laws, etc. in respect of

such Employees, such that all the rights, duties, powers and obligations of the

Transferor Companies as thecase may be in relation to such schemes/ .FundS Shall



7. LEGAL PROCEEDINGS

7.1, If any writ petition, suit, appeal, revision or other legal proceedings of whatsoever

nature (whether tax& regulatory, civil or criminal) by or against the Transferor

Companies .are pending, the same shall not abate or be discontinued or in any way be

prejudicially affected by reason of the merger of the Transferor Companies with the

Transferee Company andbyanything contained inthis Scheme, butthesaid suit, appeal

or other legal proceedings. may be continued, prosecuted and enforced by or against the

Transferee Company iiJ the snme manner and tothesame extent .as it would ormight

have been continued, prosecuted and enforced by or against the Transferor Companies

asif tliis Scheme hadnotbeen made.

The Transferee Company undertakes to have all legal or o!her proceedings initiated by

or.against the Transferor Companies referred to in sub clause 7.1 above, transferred into

its name andtohave the same continued, prosecuted and enforced by or against the

Transferee Company totheexclusion of the Transferor Companies.

On and from the Effective Date, the Transferee Company shrill afid may initiate any

proceeding including but not limited to civil, tax or criminal proceedings inrelation to

the Transferor Companies inthesame mannet andtothesameextent as wouldormight

have been initiated by the Transferor Companies, ifthe Scheme hadnotbeen made.

TAXES

8.1. This Scheme has been drawn up to comply with the conditions specified in Section

2(IB) and other relevant provisions of the Income Tax Act, 1961. If any terlHS Of

provisions of the Scheme arefound orinterpreted to be inconsistent withtheprovisions

of the said section and other related provisions sta later date including that resulting

froma retrospective amendment oflaworforanyother.reason whatsoever till the time

the Scheme becomes effective, 4he provisions of the said section and other related

provisions of the Income Tax Act, 1961 shall prevail and the Scheme shall stand

modified, unless the Board of Directors decide .otherwise, to the extent required to

comply with Section 2(lB) and other relevant provisions of the Income Tax Act, 1961.

.Any tax liabilities under the Income-tax Act, 1961, Excise Duty .Laws, Service Tax

Laws, applicable 8tate Value AddedTaxLaws, theIntegrated Goods andServices Tax
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Act, 2017, the Central Goods and Services Tax Act, 2017, Maharashtra Goods and

Services Tax Act, 2017 and any other state Goods and Services Tax Act, 2017, the

Goods and Services Tax (Compensation to States) Act, 2017, Stamp Laws, or other

applicable laws/regulations (hereinafter in this clause referred to as ”Tax Laws")

dealing with taxes/ duties/ levies allocable or related to the business of the Transferor

Companies totheextent not provided foror covered by taxprovision in the Accounts

made asonthedate immediately preceding the Appointed Date shall be transferred to

Transferee Company,

Alltaxes (including income tax, excise duty, service tax, applicable state Value Added

Tax, CGST, SGST, IGST, GST Compensation Cess, etc.) paid or payable by the

Transferor Companies inrespect of the operations and/ or the profits of the business on

and from theAppointed Date, shall be on account of the Transferee Company and, in

so far as it relates to the tax payment (including without limitation income tax, wealth

tax, excise duty service tax, applicable state Value Added Tax, CGST, SG8T, IGST,

GST Compensation Cess, etc.), whether by way of deduction at source, advance taxor

otherwise howsoever, by theTransferor Companies inrespect of the profits or activities

or operation of the business on and from theAppointed Date, the same shall be deemed

to be the corresponding item paid by the Transfefee Company, and, shall, in all

proceedings, be dealt with accordingly.

Upon theScheme becoming effective and with effect from the Appointed Date,

obligation for deduction of taxatsource on any payment madebyortobemade bythe

Transferor Corripanies or for collection of lax at source on any supplies made byorto

o bemadebytheTransferor Companies shall be madeordeemed tohave been made and

duly complied with by the Transferee Company. Further, any TDS / TCS deducted

collected by the respective Transferor Company and theTransferee Company on

transactions with each other, if any, from theAppointed Date until Effective Date and

deposited with the Governmental Authorities shall be deemed tobe advance taxpaid

by the Transferee Company andshall, in all proceedings be dealt with accordingly.

Upon theScheme becoming .efective and with effect ff0m theAppointed Date, the

Transferee Company shall be entitled to prepare and/ or revise, as the ease may be, the

financial statements and the relevant statutory/ tax returns along with prescribed forms,
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filings and annexures under the IT Act, GST law and other tax laws, and to claim

refunds and/ or credits for taxes paid and to claim tax benefits under theIT Act, GST

law and other tax laws, and for matters incidental thereto, if so necessitated to give

effect to this Scheme, notwithstanding that the time prescribed for such revision may

have elapses. For avoidance of doubt, the Transferee Company shall have theright to

claim refunds, credits, etc., relating to the Transferor Companies fortheperiod on and

afier the Appointed Date.

8.6. Upon theScheme becoming effective and with effect from theAppointed Date, in so

far as the variousincentives, benefits, subsidies, gits, special status and other benefits

or privileges (including but not limited to those undertheIT Act and GST laws) enjoyed

and/or granted by any Government body, local authority or by any other person, or

availed by the Transferor Companies, areconcerned, the same shall, without any further

act or deed, vest with and be available to the Transferee Company onthesame terms

and conditions.

UpontheSoheme becoming effective and with effect from theAppointed Date, all Tax

compliances under any taxlaws by theTransferor Companies on orafter the Appointed

Date shall be deemed to be made bytheTransferee Company.

Alltheexpenses incurred by the Tmnsfemr Companies and theTransferee Company in

relation to the amalgamation in accordance with this Scheme, including stamp duty

expenses, if any, shall be allowed as deduction to the Transferee Company in

accordance with section 35DD oftheITActovera penod offive years beginning with

the financial year in which this Scheme becomes effective.

lt is hereby clarified that, upontheScheme becoming effective and with effectfromthe

Appointed Date, all tax assessment pmceedings and appeals of whatsoever nature by or

against the Transferor Companies, pending or arising as at the Effective Date, shall be

continued and enforced by or against the Transferee Company in the same manner and

to the same extent as would ormight have been continued or enforced by or against the

Transferor Companies. Further, the abovementioned proceedings shall neither abate or

be discontinued not be in any way prejudicially affected by the reason of the
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amalgamation of theTransferor Companies with theTransferee Company oranything

contained in this Scheme.

8.10. Without prejudicetothegenerality of the above, all benefits including undertheincome

tax, excise duty, service tax, applicable State Value Added Tax Lnws, CGST, SGST,

IGST, GST Compensation Cess etc., including but not limited to MAT Credit, to which

theTransferor Companies areentitled to in terms of the applicable Tax Laws ofthe

Union and State Governments, shall be available to and vest in the Transferee

Company.

TAX CREDITS

Thebenefit of any tax credits whether central, state or local, availed by the Transferor

Companies and carry forward and set-off of accumulated losses and unabsorbed

depreciation, MAT credits, book losses and the obligations, if any, for payment ofthe

tnxon any assets of the Transferor Companies shall be deemed tohave been availed by

the Transferee Company orasthecase may be, deemed tobe theobligations of the

Transferee Company.

With effect from theAppointed Date and upon theScheme becoming effective, all

tuxes, duties, cess payable/receivable by the Transferor Companies, including all or any

refunds/tax credit/claims relating thereto shall be treated as asset/liability or

refunds/credit/claims, as the case may be, of the Transferee Company.

Allexpenses incurred by the Transferor Companies under Section 43B of the hicome

Tax Act, 1961, shrill be claimed asa deduction by the Transferee Company andthe

transfer of the Transferor Companies shall be considered asn succession of thebusiness

by the Transferee Company. Accordingly, it is further clarified that the Transferee

Company shall be entitled to claim deduction under section 43B of the IncomeTax Act,

.1961 in respect of the unpaid liabilities transferred to the extent not claimed by the

Transferor Companies, as and when thesame arepaid subsequent to the Appointed

Date.

Upon the.Scheme becoming effective and with effect frotn the Appointed Date, the

Transferee Company andtheTransferor Companies ureexpressly permitted to revise
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their tax returns including tax deducted at source certificates/returns and to claim

refunds, advance taxcredits, excise and service tax credits, unuti1i,zed input tax credit

of CGST, IGST, SGST, GST Compensation Cess, set off, etc. on the hosts of the

accounts of the Transferor Companies, as vested with the Transferee Company upon

coming into effect of this scheme and its right to makemch revisions in the related tax

returns and related certificates, as applicable, and the rights to claim refunds,

adjustments, credits, set-offs, advance tax .credits pursuant to the sanction of this

Scheme andtheScheme becoming effective is expressly reserved.

9.5. Any refund under the Tax Laws duetotheTransferor Companies consequent to the

assessments made ontheTransferor COmpanies and forwhich no credit is taben in the

accounts as on the date immediately preceding the Appointed Date shall belong toand

be received by the Transferee Company.

CONDUCT OFBUSINESS UNTILEFFECTIYE DATE

With effect fromtheAppointed Date and up toand including the Effective Date:

The Transferor Companies undertakes to preserve and carry on its business, with

reasonable diligence and business prudence and shall not undertake financial

commitments or sell, transfer, alienate, charge, mortgage, or encumber oc otherwise

deol with or dispose pt any undertaking or any part thereof Save and except in each

case:

a) if the same is in its ordinary course of business as carried on by it as on the date of

filing this Scheme with theTribunal; or

b) ifthe same is expressly permitted by thia Scheme; or

c) iftheprior written consent of the Board of Directors of the Transferee Company

hasbeen obtained.

The Transferor Companies shall carry on and be deemedtohave carried on all business

and activities and shall stand possessed of all the assets, rights, title and interest for and

on account of, and in trust for the Transferee Company,

SAVING OF CONCLUDED TRANSACTION(S)

The transfer arid vesting of the assets, liabilities and obligations pertaining/relating to

the Transferor Companies, pursuant to this Scheme, and the continuance of the
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1 .2.

12.3,

proceedings by or against the Transferee Company, under clause7 hereof shall not

affect any transactiQns or proceedings already completed or liabilities incurred by the

Tr feror Companies, e‹ther prior to or.on or after the Appointed Date, to the end and

intent that the Transferee Company accepts all acts, deeds and things done and executed

by and/or on behalf of the Transferor Companies, as acts, deeds and things done and

executed by and/or on behalfof itself.

12. CONSIDERATION

12.1. The entire issued, subscribed and paid-up share capital of the Transferor Companies are

held by the Transferee Company and its nominees and/or joint shareholders. Hence,

The First Transferor Company and Second Transferor Company aredirectly and

Ancficially owned .by the Transferee Company along with its nominees .and/or joint

shareholders. Accordingly, the Transferor Companies are direct wholly owned

subsidiaries of the Transferee Company. Thus, upon theScheme becoming effective,

neither any consideration will be paid nor any shares shall be issued by the Transferee

Company tobe shareholders of the Transferor Companies and consequent upon the

merger, the shares of the Transferor Companies held .by the Transferee Company

directly, shall stand cancelled

It is further clarified that since the Transferor Companies arewhollyowned subsidiaries

of the Trans1'eree Company, no consideration shall be discharged by the Transferee

Company, pursuant to the Scheme.

UpontheScheme beeoining effective, the share certificates representing the shares held

by the Transferee Company either by itself or through its nominees orjoint ho1dc•rs in

the respective Transferor Company shall be cancelled without any further application,

act, instrument or deed forcancellation thereof by the Transferee Company andthe

shares of the Transferor CDmpaiiies shall cease to be in existence accordingly.

13. ACCOUNTING TREATMENT IN TRE BOOKS OF THE TRANËFEREE

COMPANY

13.1. Pursuant to the Schüme coming into effect on the Effective Date and with effect from

theAppuinted Date, the Tiansferee Company shall account foithe amalgamatiön öfthe

Transferor Companies with the Transferee Company in its books of accounts in
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accordance with the“Pooling of Interest Method” aslaid down inthe.AppendixC of

theIndian Accounting Standard 103 “Business Combinations ofentities undercommon

control”, other accounting principles prescribed under the Companies (Indian

Accounting Standards) Rules, 2015 (asamended) and notified imder Section 133 of the

Act and relevant clarifications issued by the Institute of Chartered Accountants ofIndia

(“ICAI”) read with the relevant .rules issued thereunder and olher generally accepted

accounting principles in India, or any other relevant Of Related requirements under the

Companies Act, as applicable on the Effective Date.

All the assets and liabilities recorded inthebooksoftherespective Transferor Company

shall be transferred to and vested in the Transferee Company pursuant to the Scheme

andshall be recorded by the Transferee Company at the respective carrying values as

appearing in the books oftherespective Transferor Company andinthssame form as

appearing in the books of therespective Transferor Company.

The identity of the reserves of the relpcctive Transferor Company shall be preserved

and shall .appear in the financial .statements of the Transferee Company inthesame

form, in which they appeared in the financial statements of the respective Transferor

Company.

Pursuant to the amalgamation of the Transferor Companies with the Tmnsferee

Company; the inter-company balances between the Transferee Company and the

respective Transferor Company appearing inthe books oftheTransferee Company and

/ orinter-company balances (inter-se) between theTransferor Companies, ifany shall

stand cancelled and there shall be no further obligation in that behalf.

The carrying value of” investments in ltte financial .statements of the Transferee

Company intheequity share capital of the respective Transferor Company shall stand

cancelled pursuant to the Scheme becoming effective and there shall be no further ,

obligation in that behalf.

The .difference, if surplus, between (a) the carrying value of assets, liabilities and

reserves pertaining to the Transferor Companies recorded as per Clauses above, and (b)

the carrying value of investment in the equity shares of the Transferor Companies in
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the books ofaccounts of the Transferee Company asperClause above, shall be credited

to capital reserve in the books of accounts of Tmnsferee Company and should be

presented separately from other capital reserves with disclosure of its nature and

purpose inthe notes. .If the difference isa deficit, then the sameshall be adjusted against

the existing capital reserve and other reserves (except Special Reserve created in

accordance with RBI Regulations) of the Transferee Company, in that order, and

unadjusted remaining amount, if any, shall be recorded separately in .amalgamation

adjustment deficit account under ‘Other Equity’.

lii case of any difference in accounting policy between theTransferor Companies and

theTransferee Company, theaccounting policies followed by the Transferee Company

will prevail and the difference shall be quantified and adjusted in the books of the

Transferee Company.

As the2“ransferor Companies shrill stand dissolved without being wound up upon the

Scheme becoming effective, hence no accounting treatment is being prescribed under

this Scheme in the books ot”the Transferor Companies.

Any matter not dealt with inthis Clause 13 shall be dealt with in accordance with the

Indian Accounting Standards applicable to the Transferee Company.

AGGREGATION OFAUTHORISED SHARE CAPITAL

Upon this Sehenie becoming effective, the authorized share capital of Rs. 25,00,00,000

(Rupees Twenty-Five Crores) of the First Transferor Company (which comprises of

2,50,00,000 Equity Sliares of Rs.10/- each) and Rs. 5,00,00,000 (Rupees Five Crores)

of the Second Transferor Company (which comprises of 50,00,000 Equity Shares of

Rs, I 0/- each), slinll stand consolidated with the authorized share capital of the

Trnnsferee Company asmentioned inClausel 4.2 below. Accordingly, the authorized

sliarc capital of the Transferee Companyshall stand increased to that extent without

any further net, instrument or deed on the part of the Transferee Company. The

Transferee Company shall pay fees or charges, ifany to the Registrar of Companies in

accordance u‘ith provisions of Section 232(3)(i) of the Act after setting-off.fees already

paid by the Transferor Companies, an‹f/or to any other government authority, and the

Memorandum ofAssociation of the Transferee Company (relating to the authorised
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share capital) shall, without any further act, instrument or deed, be and stand altered,

modified and amended, pursuant to Section 13, 14, 61 and 232(3)(i), respectively of the

Companies Act, 2013 and/or any other applicable provisions of the Act, as the case may

be. Hence, for this purpose, the fees paid on the authorised share capital of the

Transferor Companies shall be utilised .and set-off against fees payable, ifany by the

Transferee Company on such increased authorised share capital. The Transferee

Company shall not be required to pay any stamp duty on such Increased Authorised

Share Capital. Further, in the event of any increase in the authorised share capital of the

Transferor Companies and/ or the Transferee Company before the Effective Date, on

sanctioning of the any other Scheme by the competent authorities or otherwise

increased independently by the respective Companies, such increase shall be given

effect to while.aggregating the authorised share capital of the Transferee Company and

theclauses provided hereinunder shall stand modified to that extent such that the such

increase shall be taken inaccountwhile aggregating the Authorised Share Capital under

thepresent Scheme.

Consequent upon themerger, the Authorized Share Capital of the Transferee Company

will be amended/ altered/ mo:dified as under:

Authorized Share Capital

6,00,00,000 Equity Shares ofRs.10/- each

50,00,000 Prefërenc:e Shares öf Rs.t0/- each

Total:

Amount inRs.

60,00,00,000

5,00,00,000

65,00,00,000

14.3. ’Clause 5’ of the Memorandum ofAssociation of the Transferee Company shall be

amended by deleting the existing clause and replacing it by the following:

TheA iyhorised Sha re Capital of the Company is Rs. 65,00,00„000 (Rupees Sixty-Five

Croies Only) divided into d, 00, 00, 000 (Six Crore) equity shares .offace value ofRs. 10

(Rupees Ten only) eâch, ond 50,00,000 (Fifty Lakhs) Preference Sharesof face value

of Rs. 10e acfm (Rupees Ten only) with power toincrease or reduce the capital of the

Company andtodivide the znnres tnthe Capitalfâr the time being into several classes

and t‹› ottach thereto respectively such preferential, deferred, guaranteed, qualified or

special rights, privilege,i and condit,ions' as may be determined by or inaccordance with

the AFtlCleS Of A85oeiation of the Companyandth legislative provisions for the time

b eing inforce in ihis behalfand tov x. modify, amalgamate; or atrogate any such
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right, privilege' or conditions insuch manner, as may befor thetime beingbeprovided

by theArticles ofAssociation afthe Company.

14.4. It is clarified that the consent of the shareholders to the Scheme shall be deemed tobe

sufficient for the purposes of effecting this amendment, and no further resolution(s)

under Sections 13, 14 and 61, respectively, of the Companies Act, 2013 and/ or any

other applicable provisions of the Act, would be required to be separately passed.

VALIDITY OF EXISTINGRESOLUTIONS

Upon theScheme becoming effective, the resolutions of the Transferor Companies, as

are considered necessary by the Board of Directors of the Transferee Company and

which arevalid and subsisting on the Effective Date shall continue to be valid and

subsisting and be considered as resolution of the Transferee Company andifany such

resolutions have any monetary limits approved under theprovisions of the Act, or any

other applicable statutory law, then the said limits, as are considered necessary by the

Board of Directors of the Transferee Company, shall be added to the limits, if any,

under like resolutions passed by the Transferee Company and shall constitute the

aggregate or the said limits in the Transferee Company.

COMPLIANCE WITH SEBI REGULATIONS

Interms of Regulation 37(6) of the Listing Regulations read, inter alia, with Master

Circular dated 20t" June, 2023 and other Circulars issued by SEBI on Scheme of

Amalgamation, therequirement of taking approval of Stock Exchanges and SEBI toa

n Scheme entailing amalgamation ofwholly owned subsidiaries with their listed holding

company hasbeen dispensed with and the listed holding company is only required to

file the Scheme with the Stock Exchanges forthepurpose of disclosure. Accordingly,

no approval of Stock Exchanges is required forthe present Scheme ofAmalgamation

DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon theScheme becoming effective, the Transferor Companies shall be dissolved

without winding up,on an order made by theHon'bleNCLTunder Sections 230 to 232

and other applicable provisions of the Act, without any further act, deed or instrument

on part of the Transferor Companies and/or the Transferee Company. The name ofthe

Transferee Company shall stand “Amalgamated” in the records of the appropriate
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.IrRisdictional Registrar cl’ C“orripanies w'itliout any HH ther act or deed on paid of the

ITT

Page 30 ol’ 3.3



PARTIII- GENERALTERMSAND CONDITION.S

18. APPLICATION(S) TO NCLT

TheTransferor Companies and/or the Transferee Company shall make, as applicable,

joint or separate applications/ petitions under Sections 230 to 232 and other applicable

provisions of the Act read with rules& regulations framed thereunder, to the Hon'ble

NCLTforsanctioning this Scherrie and directions required thereunder for giving effect

to the Scheme.

19. MODIFICATIONS/AMENDMENTS TOTHESCHEME

19,1. Subject to approval of the NCLT, theTransferor Companies and/or the Transferee

Company, through their respective Board ofDirectors, may consent, on behalf of all

persons concerned including but not limited to shareholders and/or creditors and/or

stakeholders of the Transferor Companies and the transferee Company, to any

modifications/amendments to the Scheme ortoanyconditions or limitations that the

NCLT may deem fit to direct or impose or which may otherwise be considered

necessary, desirable or appropriate by them (i.e. the Board of Directors) and solve all

difficulties thal may arise for‘ carrying out the Scheme anddo all acts, deeds and things

necessary for putting the Scheme into effect.

19.2. For the purpose ofgiving effect to this Scheme ortoanymodificationthereof,the Board

of Directors of the Transferee Company may give and are authorised to give such

directions including directions for settling any question of doubt or difficulty that may

arise.

19.3. In the event, which ofany oftheconditions imposed by theNCLTorother authorities

the Transferor Companies and/or the Transferee Company may find unacceptable for

any reason, in whole or inpart, then the Transferor Companies and/or the Transferee

Company areatliberty to withdraw theScheme.

20. CONDITIONALITYOF THE SCHEME

TheScheme is conditional upon andsubject to the following:



a) Approval of the Scheme by therequisite majorities of the respective members

and/or creditors (as applicable) of the Tea stator Ctimpanies and the Transferee

Company, asrequired mdertheAct, or dispensing the meetings, as mny be directed

by the Hon'b1e NCLT.

b) Sanction of the Scheme by Honfile NCLTunder Seotions 230 t:› 232 of the Act in

favour of the Transferor Companies and theTransferee Company, astheoase may

be, under the said provisions and to the necessary order sanctioning the Scheme

being obtained.

c) Certified copy of theorder of the Hon'ble NCLT smictioning the Scheme being

filed with the Jurisdictional Registrar of Companies, by each of the Transferor

Company andTransferee Company.

d) The requisite consent, approval or permisbion of any other statutory or regulatory

authority, which by law may be necessary forthe implerrientatinn of this Scheme.

2J. EFFECT OF NON-RECEIPT OF APPROVALS

2t.i. In the event any of the said approvals or sanctions referred to in Clause 18 above not

being,obtained or conditions enumeratedintheSchemenotbeing complied ›'i° orfor

any other reaeon, the Scheme cannot be implemented, the Boards of Directors or

committee empowered thereof of the Transferor Companies and the Transferee

Company shall by mutual agreement, waive such conditions as they consider

appropriate to give effect, as far as possible, to this Scheme and failing such mutual

agreement, the Scheme shall become null and void and shall stand revoked, cancelled

and be of no effect and each party shall beer and pay their respective cosln, charges and

expenses in connection with the Scheme.

21.2. The BoardofDirectors of the Transferor Companies and theTransferee Company sba)l

be entitled to revoke, cancel and declare the Scheme ofno effect ifthey are of theview

that the coming into effect of the Scheme could have adverse implications on the
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22. BINDING EFFECT

Upon theScheme becoming effective, the same shall be binding on the Transferor

Companies and theTransferee Company and all concerned parties including but not

limited to their shareholders, creditors, employees, stakeholders, sectoral regulators,

etc. without any further act, deed, matter or thing.

23. SEVERABILITY

Ifanypart of this Scheme is found to be unworkable forany reason whatsoever, the

same shall not, subject to the decision of the Transferor Companies and Transferee

Company, affect the validity pr implementation of theother parts and/ orprovisions of

this Scheme, unless the deletion of such part shall cause this scheme to become

materially adverse to either the Transferee Company or any of the Transferor

Companies, in which case the Transi'eree Company andTransferor Companies may,

through mutual consent and acting through their respective board of directors, attempt

to bring about appropriate modification to this scheme, aswill best preserve foreach of

them, the benefits and obligation of this scheiiie, including but not limited to such part.

COSTS, CHARGES AniD EXPENSES

Allcosts. charges. taxes including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) of the Transferor Companies and theTransferee Company

arising out of or inciirred in carrying out and implementing this Scheme and matters

incidental thereto shall be borne by theTransferee Company.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF

THE BOARD OF DIRECTORS OF INDUSTRIAL INVESTMENT TRUST LIMITED

(‘THE COMPANY’)HELDAT3.53 PM ON MONDAY,9 DAY OF SEPTEMBER2024

AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT OFFICE

NO.101A, THE CAPITAL, G-BLOCK, PLOT NO.C 70,BANDRA KURLA COMPLEX,

BANDRA (EAST),MUMBAI—400051, MAHARASHTRA

"RESOLYED THAT pursuant to the provisions of Sœtion 179 read with the provisions of

Sections 230 to 232 and other applicable provisions ofthe Companies Act, 2013 (‘Act’) readwith

the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, as may be

applicable and other applicable provisions of the Companies Art, 2013 (orany amendment orre

enactment thereof) and enabling clauses in the Memorandum ofAssociation and the Articles of

Association of the Company andsubject to the requisite approval/ consent of the shareholders

and/or creditors of the Company andsubjeet to the requisite approval, consents, sanction and

permission of the jurisdictional National Company Law Tribunal (“Hon'ble NCLT") and/ or

such other competent authority as may be applicable, the consent of theBoard oftheDirectors of

the Company (‘Board’) be and is hereby accorded to the Scheme ofAmalgamation of IIT

Investrust Limited (“IIT lnvestrust” or the “First Trarisferor Company'ÿ and IITL Management

and Consultancy Private Limited (“IITL Management” orthe“Second Transferor Company”)

with and into Industrial Investment Trust Limited (“IITL” or the “Transferee Company”) (‘the

Scheme’) and asperterms and conditions mentioned inthe Scheme placed before theBoard with

Appointed Date beingl't April 2024.

RESOLVED FURTHERTHATforthepurpose of the Scheme, upon coming into effect of the

Scheme, since the entire share capital of the Transferor Companies is directly held by the

Transferee Company andits nominees/ joint shareholders, the Transferee Company would not

issue any shares asa consideration forthe aforesaid amalgamation.

RESOLVEDFURTHERTHATinaccordance with provisions of Section 133 of the Companies

Act, 2013 and other applicable provisions and rules& regulations framed in this regard and for

the purpose ofthe Scheme, theBoard hereby takes on record the certificate of Mls. MaharajN R

Suresh and Co. LLP, Statutory Auditors of the Transferee Company confirming theAccounting

Treatment provided forin thedraft Scheme, placed before the Boardand is duly accepted.

RESOLVED FURTHERTHATpursuant to the provisions of Section 232(2)(e) of the Act, the

draft report explaining the effect of the arrangement pursuant to the Scheme, on each class of

shareholders, key managerial personnel, promoters and non-promoter shareholders, as placed

before the Board be and is hereby approved and Dr. Bidhubhusan Samal, Executive Chairman of

theCompany beandis hereby authorized to signthe report on behalfoftheBoardand ifrequired,

cifoulate the report to the shareholders and/ or the creditors of the Company along with thenotice

convening the meeting of the shareholders and/ or the creditors, as may be directed by the

Hon'ble NCLT.

RESOLVED FURTHER THAT Dr.Bidhubhusan Samal, Executive Chairman, Mr. Bipin

A arwal, Managing Director and Mrs. Cumi Baneijee, CEO (Company Secretary Authorized

I4 3PLC00t998

Regd. Oifice: Oeite. .No. 101A, ’Thè Capital“,G -Block. PlotN • Bsndra Kurla Comp1e›t,

Bandra (East), Mumbai -400051.• Tel.: (+91)53-4S25 (1104

Smail: iitl iitlgroup.coin • >*ebsite: ww iit gr°up.°om
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Signatory of the Company beandarehereby authorized on behalf of the Board totake all the

necessary steps for making this Scheme effective including but not limited to —

(a) To finalise the draft Scheme ofAmalgamation and tomake andagree to such alterations

and changes to the Scheme on behalf of all parties concerned, as may in their opinion be

desirable or expedient or which may be necessary for satisfying the requirements or

conditions imposed by theCentral Government ortheHon’b1eNCLT oranyother authority

concerned;

(b) Filing of applications and/or petitionsand/or affidavits or any other documents before the

Hon'ble NCLT orsurh other competent authority and seeking directions to hold andf or

dispense from holding the meeting of theshareholdefs and/ or creditors of the Company

asmay bedirected by the Hon'b1e togive effect to the Scheme;

(c) To do all such acts, deeds or things, as may be considered necessary and expedient in

relation thereto including convening and conduct of meetings, ifapplicable in accordance

with directions of the Hon'b1e NCLT;

(d) Filing affidavits, pleadings or any other proceedings incidental or deemed necessary or

useful in connection with the above proceedings and to engage counsels, advocates,

solicitors, chartered accountants and other professionals wherever necessary or incidental

to the said proceedings forobtaining approval from theHon'b1e NCLTtothesaid Scheme

andforgiving effect to the Scheme;

(e) To obtain approvals consent from such regulatory and statutory authorities and parties

including the shareholders, creditors, lenders, financial institutions, as may be considered

necessary, to the Scheme;

(I) To settle any question/issue or difficulty that may arise with regard to the implementation

of theabove Scheme, and togive effect to the above resolution;

(g) To make anyalterations/ modifications/ changes to the Scheme asmay be expedient or

necessary for satistying the requirements or conditions, if any imposed by theHon'ble

NCLT,Central Government orany other competent authority;

(h) To suspend, withdraw orrevive the Scheme from time totime asmay be specified by any

statutory authority or as may be suo-motu decided by the Board inits absolute discretion;

(i) To swear and depose all the a&davits to be filed, sign all documents including but not

limited to papers, writings, submissions, representations, advertisements, etc. in relation to

implementation of the Scheme;

(j) To sign all applications, petitions, consent letters or any other documents relating to the

Scheme ordelegate such authority to another person bya valid power ofattorney; and

(k) To do all further acts, deeds, matters and things as may be considered necessary, prpper or

expedient to give effect to the Scheme andformatters connected therewith or incidental

thereto.

RESOLVED FURTHERTHATtheBoard hereby approves the appointment of Mls.A R C H

and Associates, Chartered Accountants havi•8 their professional address at 1804, Anmol Pride,

S.V. Road, Goregaon (West), Mumbai — 400067, to be individually and severally authorised to

take all the necessary steps for affecting the said Scheme alid to appear in hearing or represent

before any authority for .sanction of the said Scheme including but not limited to the Hon'b1e

NCLT, Central Govemment/ jurisdictional Regional Director, Jurisdictional Registrar of

Companies, Jurisdictional Official Liquidator or any other appropriate authority for sanction of

oresuid Scheme.

Begd. Omce:

CINNo, 3PLC0D1998

No. C-70, Bandra Kurla Complex.

Bandra lEast), bJumbai -4o0051. • Tel: t*9 ) -

Email: iitlTiitlgrAup.c0m • Webdit°. wW^iit1group-°°,m



RESOLVEDFURTHERTHATanyofthe

beandarehereby severally authorissd

IITL GROUP
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TRUST

LIMITED

Directors or Authorised Signatories of the Company

todo all things and to take all incidental
steps for and on behalf of the Company andtotake from time to time
necessary, expedient or proper, withrespect to implementation of

and allo to take all other deeisions as it/they may, in

and to deal all questions or difficulties that

mentioned resolution.

and necessary

all dœisions and steps

the abovementioned resolution
its/their absolute direction, deem appmpriate

may arise in the course of implementing the above

RESOLVED FURTRER THATany ofthedirectors or

may affix the seal, stamp orcommon seal of the Company

ofAssociation of the Company forgivinge fect to the said

RESOLVED FURTHER

sign any copy ofthis

authorized signatories, if necessary,

to the documents, aspet theArticles

Scheme.

THATanyDirector of the Company beandis

resolution asa certified ture copy thereofand furnish

any regulatory authority or withwhomsoever concerned.

RESOLVED FURTHER THAT this resolution

otherwise amended orrescinded by the Board."

For Industrial Investment Trust Limited

hereby authorized to

or file the same with

shall remain in full force and effect until

Cumi Banerjee *

CEO (Secretary, Legal and AdmÎn) &Company Secretary

Date: September 09,2024

Place: Mumbai

“

CEN No. SPL€i001998

Regd. Office: Office Xp. 1OtA, ”I'he Csp{tdI",W- ck,Rot No. C-70, Bandra Xurls Complex,

Bandca t6ast), Idumbai e0005t.• Tel.: (+91) S2-4316 0100

Emax: iit3@Citigroup.com • Website: wwwiitIgroup.cola
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severally authorized onbehalfofthe Board totake all the necessary steps for making this Scheme

effective including but not limited to —

(a)

{b)

(c)

(d)

(e)

(S

(h)

()

q)

To finalise the draft Scheme ofAmalgamation and tomake andagree to such alterations

and changes to the Scheme on behalf où all parties concemed, asmay in their opinion be

desirable or expedient or which may be necessary for satisfying the requirements or

conditions imposedby theCentral Governinent ortheHon'b1eNCLToranyotherauthority

concerned;

Filing of applications and/or petitions and/or affidavits or any other documents before the

Hon'b1e NCLT orsuch other competent authority and seeking directions to hold and/ or

dispense from holding the meeting of thesliareholders and / or creditors of the Company

asmay bedirected bythe Hon'ble togive effect to the Scheme;

To do all such acts, deeds or things, as may be considered necessaiy and expedient in

relation ihereto including convening and conduit of meetings, ifapplicable in accordance

with directions of the Hon'bleNCLT;

Filing affidavits, pleadings or any other proceedings incidental or deemed nœessaiy or

usefiil in connection with the above proceedings and to engage counsels, advocates,

solicitors, ohartered accountants and other professionals wherever necessary or incidental

to the said proceedings forobtaining approval from theHon'ble NCLTtothesaid Scheme

andlöigiving effect to the Scheme;

To obtain approval/ consent from such regulatory and statutory authorities and parties

including the shareholders, creditors, leaders, financial institutions, as may be considered

necessary, to the Scheme;

To settle any question/issue or difficulty that may arise with regard to the implementation

of theabove Scheme, and togive effect to the above resolution;

To make anyalteraiions/ modifications/ changes to the Scheme asmay be expedient or

necessary for satisfying the requirements or conditions, if any imposed by theHon'ble

NCLT, Central Govemment oranyother competent authorîty;

To suspend, withdraw orrevive the Scheme from time to time as may be speoified by any

statutory authority or as may be suo-motu decided by the Board inits absolute discrétion;

To swear and depose all the afEdavits to be filed, sign all doeuments including but not

limited to papers, writings, submissions, ieptesentations, advertisements, etc. in relation io

implementation of the Scheme;

To sign all applications, petitions, consent letters or any other documents relating to the

Scheme ordelegate such authority to another person bya valid power ofattomey; and

To do all further acts, deeds, matters and things as may be considered necessaiy, proper or

expedient to give effect to the Scheme and formatters connected therewith or incidental

thereto.

RESOLYED FURTHERTliAT theBoard hereby approves the appointment of Mls.A R C H

and Associates, Chartered Accountants having their professional address at 1804, Anniol Pride,

S.V. Road, Goregaon (West), Mumbai—400 067, to be individually and severally authorised to

take all the necessary steps for affecting the said Scheme and toappear in hearing or represent

before any authority for sanction of the said Scheme including but not limited to the Hon'ble

NCLT, Central Govemment/ Jurisdictional Regional Director, Jurisdictional Registrar of

ClN:U LC070247

, Rnga. Office: Of-fico Wo. t01@ "The .Capital°,O Block, PielNo. G•70,BendmKurtz Coinpkx,
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Companies, Jurisdietional

the aforesaid Scheme.

/ OT

INVEiiTRUST

IITL GROUP LIMITED

Officiel Liquidator or any other appropriate authority for sanction of

RESOLVEDFURTHERTHATanyofthe

be and arehereby severally authoriseö to

steps îor and

necessary,

Directors or Authorised.Signatories of the Company

do all things and to take all incidental and neoessary
on behalf of the Company andtotake from time to time all deoisions aRd steps

expedient or proper, withrespectto implementation oftheabove mentionedresolution,.

and also to take all otherdecitions as it/they

and to dea1a11 questions or difficulties that

mentioned resolution.

may, in its/their absolute direction, deemappropriate

may arise in the course of implementing theabove

RESOLVED FURTHER THAT anyofthedirectors or authorized signalories, if necessary,

may aflix the seal, stamp orcommon seal of the Company tothedocuments, as per theArticles
of Association of the Company for giving effect to the said Scheme.

RESOLVED FURTHER THATanyDirector of the Company beandis hereby authorized to
sign any copy of this resolution asa certified true copy thereof and fumish or file the saine with
any regulatoiy authority or with whomsoevef concemed.

RES€tLVED FURTHER THATthis resolution

otherwise amended orrescfided by the Board.

For IIT Investrust Limited
qSnUar

3• ’>
o .°

Mr. G. Jeëvanantham ”

Whole-Time Director

DIN: 113375366

Date: Sëptember 09,2024

Place: Mumbai

shall remain in full force and effect until

CM
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF

THE BOARD OF DIRECTORS OF IITL MANAGEMENT AND CONSULTANCY

PRIVATE LIMITED (‘THE COMPANY’) HELDAT It.15 AM ON MONDAV,9 DAY

OF SEPTEMBER 2024 AT THE REGISTERED OFFICE OF THE COMPANY

SITUATED AT OFFICE NO.101A, THE CAPITAL, G-BLOCK, PLOT NO. C-70,

BANDRA KURLA COMPLEX, BANDRA (EAST), MUMBAI - 400 051,

‘RESOLVED THAT pursuant to the provisions of Section 179 read with the provisions of

Sections 230 to 232.and other applicable provisions of the Companies Act, 2013 (‘Act’) read with

the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, as may be

applicable and other applicable provisions of the Companies Aot, 2013 (orany amendmentorie-

enactment thereof) and enabling clauses in the Memorandum ofAssociation and the Articles of

Association of the Company andsubject to the requisite approvalf consent of the shareholders

aiid/or creditors ofthe Company andsubject to the requisite approval, consents, sanction and

permission of the jurisdictional National Company Law Tribunal (“Hon'b1e NCLT”) and/ or

such other competent authority as may be applicable, the consent of theBoard oftheDirectors of

the Company (‘Board’) be and is hereby accorded to the Scheme of Amalgamation of IIT

Investrust Limited (“IIT Investnist” or the “First Transferor Company”) and IITL Management

.and Consultancy Private Limited IITL Management" orthe“Second Transferor Company”)

wilh and into Industrial Investment Trust Limited (“IITL” or the “Transferee Company”) (‘the

Stheme’) and asperterms and conditions mentioned intheScheme placed before the Board with

Appointed Date being 1^ April 2024.

RESOLVED FURTHERTHATforltte purpose of the Scheme, uponcoming into effect of the

Scheme, since the entire share capital of the Transferor Companies is directly held by the

Transferee Company andits nominees/ joint shareholders, the Transferee Company would not

issue any shares asa consideration for the aforesaid airialgamation.

RESOLVEDFURTHERTHATinaccordance withprovisions of Section 133 of the Companies

Act, 2013 and other applicable provisions and rules & regulations framed in this regard and for

thepurpose ofthe Scheme, theBoard hereby takes on record the certificate of Mls. Maharaj NR

Suresh and Co. LLP, Statutory Auditors of the Transferee Company confirming theAccounting

Treatment provided forin the draft Scheme, placed before the Board and is duly accepted.

RESOLVED FURTHERTHATpursuant tothe provisions of Section 232(2)(c) of the Act, the

draft report explaining the effect of the arrangement pursuant to the Scheme,an each class of

shareholders, key managerial QefSonnel, promoters and non-promoter shareholders, as placed

hefore the Board be and is hereby approved and Mr. Bipin Agarwal, Chairman ofthe Company

beandis hereby authorized to sign the report on behalfof the Board and ifrequired, circulate the

report to the shareholders and/ or the creditors of the Company along with the notice convening

themeeting of theshareholders and/ or the creditors, as may be directed by the Hon'ble NCLT.

REGOLVED FURTHER THAT Mr.Bipin Agarwal, Director and Mrs. Cuini Baneqee,

Authorized Signatory ofthe Company beandarehereby severally authorized on behalf of the

Tel.: t+81) 2L48g6 0100
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Board to take all the uecessary steps for making this Scheme effective including but not limited

to —

(a) To finalise the draft Scheme ofAmalgamation and to make and agree to such altérations

and changes to the Scheme on behalf of all parties concemed, as may i"n their opinion be

désirable or expedient or whieh may be necessary for satisfying the requirements or

conditions imposed by theCentral Government ortheH€in’b1eNCLToranyotherauthority

concemed;

(b) Filing of applications and/or petitions and/or affidavits or any other documents before the

Hon'ble NCLT orsuch other compétent authority and seeking directions to hold and/ or

dispense from holding the meeting of the sharelioldrrs and/ or ereditors of the Company

asmay bedirected by the Hon'ble to give effect to the Scheme;

(o) To do all such acts, deeds or things, as may be considered necessary and expedient in

relation thereto including convening and conduit of meetings, if applicable in accordance

with directions of the Hon'b1e NCLT;

(d) Filing affidavits, pleadings or any other proceedings incidental or deemed necessary or

useful in connection with the above proceedings and to engage counsels, advocates,

solieitors, chartered accountants and other professionals wherever necessary or incidental

to the said proceedings for obtaining approval from theHon'bleNCLT to the said Scheme

andfor giving effect to the Scheme;

(e) To obtain approval/ consent imam such regulatory and statutory authorities and parties

including the shareholders, creditors, lenders, financial institutions, as may be considered.

necessary, to the Scheme;

(f) To settle any question/issue or difficulty that may arise with regard to the implementation

of the above Scheme, and to give effect to the above resolution;

(g) To make anyalterations/ modifications/ changes to the Sclieme as may be expedient or

necessary for satisfying the requirements or conditions, if any imposed by the Hon'b1e

NCLT, Central Governmen4 orany other competent authority;

(h) To suspend, withdraw orrevive the Scheme from time to time as may be specified by any

statutory autbority or as may be suo-motu decided by theBoard in its absolute discretion;

(i) To swear and depose all the affidavits to be filed, sign all documents including but not

limited to papers, writings, submissions, représentations, advertisements, etc. in relation to

ùnplementation of the Seheme;

(j) To sign all applications, petitions, consent letters or any other documents relating to the

Scheme ordelegate such authority to another person bya valid power ofattomey; and

(k) To do all further acts, deeds, matters and things as may be considered necessary, proper or

expedient to give effect to the Seheme and for matters connected therewith or incidental

thereto.

RESOLVED FURTHERTHATtheBoard hereby approves the appointment of Mls.A R C H

and Associates, Chartered Accountants having their professional address at 1804, Anmol Pride,

S.V. Road, Goregaon (West), Mumbai — 400067, to be individually and severally authorised to

take all the necessary steps for affecting the said Scheme and to appear in hearing or represent

before any authority for sanction of the said Scheme including but not limited to the Hon'ble

NCLT, Central Govemment/ Jurisdictional Regional Director, Jurisdictional Registrar of

Companies, Jurisdictional Official Liquidator or any other appropriate authority for sanction of

gg p oresaid So e.
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RESOLVEDFURTHERTHATanyoftheDirectors or Authorised Signatories of the Company

beandarehereby severally authorised to do all things and to take .all incidental and necessary

steps for and on behalf of the Company :and to take from time to time all decisions and steps

necessary, expedient or proper, withrespect to implementationoftheabove mentioned resolution,

and also to take all other decisions as it/they may, inits/their absolute direction, deem appropriate

and to deal all questions or difficulties that may arise in the course of implementing the above

mentioned resolution.

RESOLVED FURTHER THAT anyofthedirectors or authorized signatories, if necessary,

may affix the seal, stamp orcommon seal of the Company tothedocuments, as per theArticles

of Association of the Company forgiving effect to the said Soheme.

RESOLVED FURTHER THATanyDirector of the Company be andis hereby authorized to

sign any copy ofthis resolution asa certified ture copy thereofand furnish or file the same with

any regulatory authority or with whomsoever concerned.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until

otherwise amended orrescinded by the Board.”

For II apageaient an Consultancy Private Limited

Dir‹tor

DM: 00001276

Date: September 09,2024 ’” -

Place: Mumbai

”*@
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