SASTASUNDAR VENTURES LIMITED

Azimganj House, 2" floor,

7 Abanindra Nath Thakur Sarani (Formerly Camac Street),

Kolkata — 700017, India. Tel: +91 33 2282 9330; Fax: +91 33 2282 9335
Email: info@sastasundar.com; Website: www.sastasundarventures.com
CIN: L65993WB1989PLC047002

Date: November 1, 2024

BSE Limited National Stock Exchange of India Limited
The Listing Department The Listing Department

Phiroze Jeejeebhoy Towers Exchange Plaza, C-1 Block G

Dalal Street, Fort Bandra Kurla Complex, Bandra (E)
Mumbai 400 001 Mumbai 400 051

Scrip Code: 533259 Symbol: SASTASUNDR

Dear Sir / Madam,

Subject: Disclosure under Regulation 30 of the Securities Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 - Update on Amalgamation of Material
Subsidiary Companies

Intimation of NCLT Order approving the Scheme of Amalgamation u/s 232 read with Section
230 and other applicable provisions of the Companies Act, 2013 of Retailer Shakti Supply Chain
Private Limited (“Transferor Company”), step down subsidiary company with Sastasundar
Healthbuddy Limited (“Transferee Company”), subsidiary company of Sastasundar Ventures
Limited.

With reference to our earlier intimation dated 21t March 2024 and 18" October, 2024; we hereby inform
that the Scheme of Amalgamation under section 232 read with Section 230 and other applicable provisions
of the Companies Act, 2013 of Retailer Shakti Supply Chain Private Limited (“Transferor Company”), step
down subsidiary company with Sastasundar Healthbuddy Limited (“Transferee Company”), subsidiary
company of Sastasundar Ventures Limited and their respective shareholders has been approved by the
Hon’ble National Company Law Tribunal (NCLT), Kolkata Bench vide order dated 17th October, 2024.

The Certified Copy of the same is attached herewith as Annexure. The Transferor Company (i.e. Retailer
Shakti Supply Chain Private Limited, material subsidiary company) shall stand dissolved once the order copy
is filed with the Registrar of Companies and the same is approved.

Further, please be informed that the Companies involved in the Scheme are material subsidiary companies
of Sastasundar Ventures Limited. This scheme of Amalgamation will not affect any business /accounting
policies and will not have any significant impact on the financials of the Company.

The aforesaid information is also being made available on the website of the Company
at www.sastasundarventures.com.

This is for your information and records.

Thanking you,
Yours faithfully,
For Sastasundar Ventures Limited

‘serialNy r=6a38acf8d61293d955d818b2d95dbads
63a207253d90094dec69f93829ad46, cn=PRATAP

Date: 2024.11.01 16:56:43 +05'30"

Pratap Singh
Company Secretary and Compliance Officer
ACS - 24081

Encl: As stated above
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Form No. CAA.7
[Pursuant to Section 230 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
C.P. (CAA) No. 144/ KB /2024
Connected with
C.A. (CAA) No. 82/KB/2024

A petition under Section 230 read with Section 232 of the

Companies Act 201 3; read with Companies (Compromises,

Arrangements and Amalgamation) Rules, 2016, and other
applicable provisions of law.

IN THE MATTER OF:
A Scheme of Amalgamation of (Final Motion):

RETAILER SHAKTI SUPPLY CHAIN PRIVATE LIMITED, a company
incorporated under the Companics Act, 2013 and being a Company
within the meaning of the Companies Act, 2013 having Corporate
Identification No. US1100WB2015PTC205351 and its Registered
Office at Innovation Tower, Premise No. 16-315, Plot No. DH6/32,
Action Area-1D, Newtown, Rajarhat, Kolkata-700156, West Bengal,
India.

««.. Transferor Company/Petitioner Company No. 1

And

SASTASUNDAR HEALTHBUDDY LIMITED, a Company incorporated
under the Companies Act, 1956 and being a Company within the
meaning of the Companies Act, 2013 having Corporate Identification
No. UlS411WB2011PLC160195 and its Registered Office at
Innovation Tower, 5th Floor, Premises No.16-315, Plat No. DH6/32,
Action Area-1D, Newtown, Rajarhat, Kolkata-?OOlSﬁ, West Bengal,
India.

---. Transferee Company/Petitioner Company No, 2
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IN THE MATTER OF:

L.RETAILER SHAKTI SUPPLY CHAIN PRIVATE LIMITED
2.SASTASUNDAR HEALTHBUDDY LIMITED

. .PETITIONER COMPANIES

1. Order Under Section 230 to 232

I. The above Company Petition coming on for further hearing on the 27t
day of September 2024 and upon hearing the advocate appearing for the
Petitioners and upon hearing Regional Director, Eastern Region
representing the Central Government the final order was passed on 17t
day of October 2024,

2. This Court convened through hybrid mode.

3. The instant petition has been filed under Section 230(6) read with
Section 232(3) of the Companies Act, 2013 (“Act”) sanctioning the
SCHEME OF AMALGAMATION of Retailer Shakti Supply Chain Private
Limited, being the Petitioner Company No.1 abovenamed ("Transferor
Company” or “Petitioner Company No.1" or “RSSCPL”")with
SastasundarHealthbuddy Limitedbeing the Petitioner Na. 2 abovenamed
(“Transferee Company” or “Petitioner Company No. 2" or
“SHL”)whereby and whereunder the Transferor Company is proposed to be
amalgamated with the Transf”ree Company from the Appointed Date, that
is 1* April, 2023 in the manner and on the terms and conditions stated in
the said Scheme of Amalgamation (“Scheme”).

Details of the Petitioner Companies are as follows:

SN | NAMEOF THE | COMPANY | PARTY RELEVANT
COMPANY AS PER THE TYPE ANNEXURE,
, SCHEME PAGE NO. AND
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' THE COMPANY |
PETITION
il  Appointed Date: 1% April, 2023
I. | RETAILER Transferor | Petitioner | Scheme of
SHAKTI SUPPLY Company Company | Amalgamation
CHAIN PRIVATE No. 1 is annexed 1o
LIMITED the  Company
i == - Petition  being
II. | SASTASUNDAR Transferece Petitioner BusiuteA o
HEALTHBUDDY Company Company Voliis T af
LIMITED No. 2 Page No. 38 -
62,
) 1 -

4. The Petition has now come up for final hearing. The Ld. Authorized
Representative for the Petitioners submits as follows: -

(a) The Scheme was approved by the respective Board of Directors of

both the Petitioner Companies at their meetings held on 21%March,
2024 respectively. A copy of the Board Resolution is annexed to the
Company Petition as Annexure-G in Volume II at Page No. 278-
281.

(b) The circumstances which Justify and have necessitated the Scheme

'

and the benefits of the same are, inter alia, as follows: -

i.  The Transferor Company is the wholly owned subsidiary of the
Transleree Company. Therefore, it would be beneficial to
consolidate the Transferor Company to strengthen the position of
the merged entity.

il. The amalgamation of these Companies will lead to better
administrative control and will be convenient for the company to

operate as a combined entity,
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ii. The funds of Transferor Company would be better invested and
managed under a single umbrella and common management.

iv. The amalgamation will result in prevention of cost duplication
and the resultant operations would be substantially cost-efficient.
Consequently, the Transferee Company will offer a strong
financial structure and facilitate resource mobilization and
achieve better cash flows. The synergies created by the
amalgamation ‘wauld increase the operational efficiency and
integrate business functions.

V. The amalgamation will provide an opportunity (o leverage
combined asscts and build a stronger sustainable business.
Specifically, the merger will enable optimal utilization of existing
resources and provide an opportunity to fully leverage assets,
capabilitics, experience and infrastructure of the Company. The
amalgamation will also reduce the managerial overlaps involved
in operating different entities, ease and increase operational and
management efficiency and integrate business functions.

vi. The merger of the Applicant Company wil] help in the creation of
a platform for expansion of future business activities, and act as
a gateway for growth and expanding business operations.

(¢} The Statutory Auditor of the Petitioner No.2i.e., Transferee Companyhas
by their certificate dated 21%March, 2024confirmed that the accounting
treatment in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act, 2013.

(d) No proceedings are pending under Sections 210 to 227 of the
Companies Act, 2013 against the Petitioners except that a
supplementary inspection has been initiated against the Transferee
Company.

() The Transferor Company is the wholly owned subsidiary of the
Transferee Company and pursuant to merger, all the shares allotted tg 7 ¥y Sy
r--— P . -,
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the Transferee Company by the Transferor Company shall stand
cancelled. Therefore, no valuation is required.

(f) The shares of the Petitioner Companies are not listed on any stock

exchange,

(g) By an order dated 24th May, 2024 along with the Corrigendum Order
dated 10th June, 2024in Company Application (CAA) No.
82/KB/2024, this Tribunal made the following directions with regard
to meetings of shareholders and creditors under Section 230(1) read
with Section 232(1) of the Act: -

(a) Meetings of the Equity Shareholders of Petitioner Company No. 1
and of the Secured Creditor of the Petitioner Company No. 2 for
constdering the Scheme were dispensed with under Section 230(1)
read with Section 232(1) of the Act.

(b) Meeting of the Equity Shareholders of the Petitioner Company No. 2
was directed to be convened and held through Video Conferencing or
other Audio-visual Mode on 19th July, 2094 at 1 P.M. Sor the purpose
of considering, and, if thought fit, approving the said scheme, with or
without modification.

(c) Meeting of the Unsecured Creditors of both the Petitioner Companies
was directed to be convened and heid Physically at the Registered
Office of the respective Companies on 19th July, 2024 at 2:30 P.M.
of Petitioner Company No. 2 and at 3:30 P.M. of Petitioner No. | Jor
the purpose of considering, and, if thought fit. approving the said
scheme, with or without modification.

(h) Consequently, the Petitioners presented the instant petition  for
sanction of the Scheme. By an order datcdl‘ﬁhﬁugust, 2024 the
instant petition was admitted by this Tribunal and fixed for hearing
onQOthSeptcn{bcr, 2024 upon issuance of notices to the Statutory
Authorities and advertisement of date of hearing. In compliance with
the said order dated 19.08.2024, the Petitioners have duly served such
notices on the Central Government through Regional Director

Qﬁ COMPARED |  Posesers
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Eastern Region; Registrar of Companies, West Bengal; Official
Liquidator and Income Tax Department within whose jurisdiction the
assessments of the Petitioner Companies are made indicating
specifically their PAN Nos. through hand delivery on 26%MAugust,
2024and 9% September, 2024 and by speed post on 26% August,
2024. The notice has also been duly published in the “Business
Standard”, an English Daily and in“Aajkaal”, a Bengali Daily, in
Kolkata, on 29MAugust, 2024. An Affidavit of Compliance in this
regard has also been filed by them on 12%September, 2024.

[ SN | REGULATORY | DATE OF RELEVANT | RELEVANT
AUTHORITIES | SERVICE | ANNEXURE | PAGE NO.
OF THE OF THE
AFFIDAVIT | AFFIDAVIT
OF OF
SERVICE | SERVICE
" BY HAND DELIVERY(THROUGH SPECIAL MESSENGER)
AND SPEED POST
1. | Regional Director | 26.08.2024 A [ 3
(ER) MCA Kolkata
[ Registrar of 26.08.2024 A 4
Companies

3. Official Liquidator | 26.08.2023 A 5

3. Income Tax 26.08.2024 | A 6,7

Authorities and
09.09.2024
NEWSPAPER PUBLICATION

L. Business Standard | 20,08.2024 B [ 8

2. Aajkaal - | 29.08.2024 B 9
I i
b, CONPARED Page 6 of 13
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(i) All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petitioners Companies. The
Scheme has been made bona fide and is in the interest of all

concerned.

Pursuant to the said advertisements and notices, the Regional Director,
Ministry of Corporate Affairs, Kolkata (*RD"), have filed their
representations before this Tribunal.

The Official Liquidator has filed his report dated 18.09.2024 and
concluded as under:

9. That the Official Liquidator on the basis of information submitted by
the Transferor Company is of the view that the affuirs of the aforesaid
Transferor Company do not appear to have been conducted in a manner
prejudicial to the interest of its members or to public interest as per the
provisions of the erstwhile Comparnies Act, 1956/ the Companies Act,
2013, whichever is applicable.

10. That in view of the submission made above, the Hon'ble National
Company Law Tribunal may like to pass such order/orders as it deems
fit and proper in the facts and circumstance of the case.

The RD has filed his reply affidavit dated 19th September, 2024 (‘RD
affidavit”) which has been dealt with by the Pelitioners by their
Rejoinder affidavit dated 20th September,2024 (‘Rejoinder”), The
observations of the RD and responses of the Petitioners are summarized
as under: -

Paragraph 2(a) of RD Affidavit:

That it is submitted that on the examination of report of the Registrar of
Companies, West Bengal, it appears that no complaint and/or
representation has been received against the proposed Scheme of
Amalgamation. Further, all the petitioner companies are updated in
filing their Financial Statements and Annual Returns for the financial

year 31/03/2023. However, in the said report, the Registrar of

COMPARED|  Poe7es G
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Companies, West Bengal stated that the Transferee Company,
Sastaaundarﬂcalthbuddy Limited is under Inspection follow-up since
25/05/2022 and also furnished the details of prosecution/adjudication
proceedings pending against the said Transferee Company. Hon'ble
Tribunal may peruse the same and issue order as deemed fit and
proper (A copy of the said report of Registrar of Companics, West
Bengal marked as Annexure-l is enclosed herewith for perusal and
ready reference.)

Para 3(a) of Rejoinder:

With reference to paragraph 2(a) of the said affidauvit, it is submitted that
the same is a matter of record and may be considered as such by the
Hor'ble Tribunal Further, an inspection has been initiated against the
Transferee Company ie., Sastasundarfealthbuddy Limited and it is
submitted that the Transferee Company shall remain in existence even
after approval of the proposed Scheme of Amalgamation. Therefore, the
said inspection will be continued in the name of the Transferee Company
itself.

Para 2(b) of RD Affidavit:

However, as per available records, the Transferee Company namely
SastasundarHealthbuddy Limited is under Supplementary Inspection
which is in progress:

Para 3(b) of Rejoinder:

With reference to paragraph 2(b) of the said affidavit, it is submitted that
the same is a matter of record and the same shall be continued against
the Transferee Company even after approval of the proposed Scheme of
Amalgamation.

Para 2(c) of RD Affidavit:

The Petitioner Companies should be directed to provide list/details of
Assets, if any, to be transferred from the Transferor Companies to the P
Transferee Company upon sanctioning of the proposed Scheme.

¢co:v:PARED A (3 & § )
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Para 3(c) of Rejoinder:

With reference to paragraph 2(c) of the said affidavil, it is submitted that
the Schedule of assets shall be provided by the Company after the
prohouncement of the order by the Hon'ble National Company Law
Tribunal, Kolkata Bench.

Para 2(d) of RD Affidavit:

That the Petitioner Company should undertake to comply with the
provisions of Section 232(3)()) of the Companies Act, 2013 through
appropniate aflirmation.

Para 3(d) of Rejoinder:

With reference to paragraph 2(d) of the said affidavit, I undertake to
comply with the provisions of Section 232(3)fi) of the Companies Act,
2013,

Para 2(e) of RD Affidavit:

That the Transferee Company should be directed to pay applicable
stamp duty on the transfer of the immovable properties from the
Transferor Company to it,

Para 3(e) of Rejoinder:

With reference to Pagagmph 2(e) of the smd affidavit, it is stated that the
Transferee Company shall pay the applicable stamp duty, if applicable,
on the transfer of immovable properties from the Transferor Company to
i. -

Para 2(f) of RD Affidavit:

The Hon'ble Tribunal may kindly direct the Petitioners to file an
affidavit to the extent that the Scheme enclosed to the Company
Application and Company Petition are one and same and there is no
discrepancy or no change is made.

Para 3(f) of Rejoinder:

r‘?b-"-':“"".RED l Page 9of 13
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With reference to Paragraph 2{f) of the said affidavit, it is stated that the
Scheme of Amalgamation Siled with the Company Application (CAA) No.
82/KB/2024 and the Scheme of Amalgamation filed with the Company
Petition (CAA) No. 144/KB/2024 is one and same and there is no
discrepancy.

Para 2(g) of RD Affidavit:

It is submitted that as per the instructions of the Ministry of Corporate
Alfairs, New Delhi, a copy of the scheme was forwarded to the Income
Tax Department on 23.07.2024 for their views/observations in the
matter. However, no such views/observation in the matter from the
Income Tax Department has been received yet. Hon'ble Tribunal may
peruse the same and issue appropriate order as may be deemed fit and

proper.

Para of Rejoinder:

With reference to paragraph 2(g) of the said affidauvit, it is submitted that
the same is a matter of record and may be considered as such by the
Hon'ble Tribunal.

Heard submissions made by the Ld. Authorisced Representative
appearing for the Petitioners. Upon perusing the records and
documents in the instant proceedings and considering the
submissions, we allow the petition and make the following orders: -

THIS TRIBUNAL DOTH ORDER

a) The SCHEME OF AMALGAMATION being Annexure "A" s hereby
sanctioned by this Tribunal from the Appointed Date being 1**April,
12023 and shall be binding on all the Equity Shareholders of the
Petitioner Companies and all concerned;

b) All the property, rights and powers of the Transferor Company,
including those described in the Schedule of Assets herein, be
transferred from the said Appointed Date, without any further act

or deed, to the Transleree Company, and, accordingly, the same ~

( Cr}."r""ﬂRED Page 100f 13
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shall pursuant to Section 232(4) of the Companies Act, 2013 be
transferred to and vest in the Transféree Company for all the
estate and interest of the Transferor Company therein but subject
nevertheless to all charges now affecting the same, as provided in
the Scheme;

c) All the debts, liabilities and duties and obligations of the
Transferor Company to be transferred from the said Appointed
Date, without further act or deed, to Transferce Company and
‘shall, the same shall pursuant to Section 232(4) of the Companies
Act, 2013, be transferred to and become the debts, liabilities,
duties and obligations of the Transferee Company;

d) All the workmen and cmployees of the Transferor Company shall
be engaged by the Transferce Company, as provided in the
Scheme. All the obligations/ liabilities of the Transferor Company
with regard to their workmen and cmployees shall be the
responsibilities of the Transferee Company;

¢} All proceedings and/or suit and/ appeals now pending by or
against the Transferor Company shall be continued by or against
the Transferee Company, as provided in the Scheme; and the
sanctioning of the scheme by this Tribunal shall not come in the
way of any proceedings pending/ contemplated against any of the
Petitioner Companies, for which the relevant records shall be
preserved by the Transferee company who is any way responsible
for attending to any such proceedings on behalf of the constituent
companics,

f) With effect from the Appointed Date and up to and including the
Efiective Date, all legal, arbitration, and tax assessment
proceedings/appeals of whatsoever nature by or against the
Transleror Company pending and/or arising on or after the
Appointed Date shall be continued and/or enforced by or against
the Transferee Company. Any
compounding/ penalties/ liabilities/ taxes required to be done on

behalfl of the Transferor Company for any violation of the /

Page 11 of 13
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10.

Companies’ Act shall be the responsibility of the Transferee
Company. The Transferee Company shall also preserve the
necessary records in respect of any such pending proceedings, at
least till the culmination of such proceedings.

g) That gll the shares allotted to the Transferee Company by the
Transferor Company pursuant to merger shall stand cancelled;

h] Upon the Scheme being effective, the Transferor Company shall
stand dissolved without winding up;

i) That the inspection which has been initiated against the
Transferee Company i.e, SastasundarHealthbuddy Limited shall
continue even after the approval of the scheme.

J) Leave is granted to the petitioners to file the Schedule of Assets of
the Transferor Company in the form as prescribed in the Schedule
to Form No. CAA-7 of the Companies [Compromises,
Arrangements and Amalgamations) Rules, 2016 within three
weeks from the date the order;

k) The Petitioners do each within thirty days of the date of the receipt
“of this order, cause a certificd copy to be delivered to the Registrar
of Companies for registration.

I) After dissolution of the Transferor Company, the fee paid by the
Transferor Company on its Authorized Share Capital to be set off
against the fee payable by the Transferee Company on its
authorized share capital subsequent to the amalgamation;

The Petitioners shall supply legible print out of the scheme and
schedule of assets in acceptable form to the Registry and the Registry
will append such printout, upon verification to the certified copy of the
order.

Hence, the C.P.(CAA)No. 144/KB/2024 connected with C.A. (CAA) ~amy
No. 82/KB/2024 is disposed of accordingly. /i

Page 12 0f 13
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Witness:

Smt. Bidisha Banerjee, Hon'ble Member (Judicial) and Shri D. Arvind, Hon'ble

Member (Technical), at Kolkata aforesaid the 17 day of October 2024.
Ms, Khushi Nangalia, Pr. CS, on record for the petitioners.

‘Mr. Sudhir Kapoor, J.D., C/o Regional Director, Eastern Region, Ministry of
Corporate A ffairs.

SCHEDULE OF ASSETS
First Part - Part-I
(As per annexure)

Second Part — Part-I1 |

(As per annexure)
Third Part — Part-111 Q
A oM

(As per annexure) >

National Company Law Tribunal

Kolkata Bench

Dated: the 2 gnday of October, 2024.
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ANNEXYRE - F
299

UNDER SECTIONS 230 TO 232
OF
THE COMPANIES ACT, 2013
OF
RETAILER SHAKTI SUPPLY CHAIN PRIVATE LIMITED
~Transferor Company
WITH

SASTASUNDAR HEALTHBUDDY LIMITED

-Transferee Company
AND

THEIR RESPECTIVE SHA “FHOLDER%OT AR By

Crwtaranan GhsR

Sastasundar Heslthbuddy Ltd. f < ;
-
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This Scheme of Amalgamation (“ths Scheme™} provides for the Amalgamation of Retiler Shakt
Supply Chain Private Limited {hereinaiter referred 10 as the “RSSCPL" or Transferor Company)
with Sastasunder Henlthbuddy Limited (hersinafter referred to as the “SHL™ or Transferce
Company). The Scheme is made pursuan to the provisions of Section 230 to 232 of the Compunics

AL 2013 and other relevant provisions of the Companies Act, 2013.

A DESCRIPTION OF THE COMPANY:

L RETAILER SHAKTI SUPPLY CHAIN PRIVATE LIMITED (“RSSCPL" or “Transferor
Company™) having Corporate Identification Number U351100WBR201 SPTC205351 is a
Private Limited Company incorporuted on the 19" February, 2015 under the provisions of the
Companies Act, 2013 and having its tegistered office at Innovation Tower, Premise No.16-
315, Plot No. DH6/32. Activa Area-1D), Newtown, Rajarhat, Kolkata-700156, West Bengal,
India. The company was originaliy incorporied in the name and style of “MICROSEC TECH
SOLUTIONS PRIVATE LIMITED" o 19" February, 2015. The Company then changed itz
mme from “MICROSEC TECH SOLUTIONS PRIVATE LIMITED" 1o "BRANDBUDDY
ENGAGE ANALYTICS PRIVATE LIMITED" an 19" October, 2016, Thereafier, the
Company changed its name again from “BRANDBUDDY ENGAGE ANALYTICS
PRIVATE LIMITED" to “RETAILER SHAKTI SUIPLY CHAIN PRIVATE I.IMITED"‘
2™ May, 2018. Since then, the Company is carrying on its business under
ol “RETAILER SHAKTI SUPPLY CHAIN PRIVATE LIMITED™,

& | G Calouns
vy 'h'n

12 RSSCPL has been incorporated with object of wholesle trading ol'muﬂcunl ;l'ul

w4
healthcare products and other Over the Counter (OTC) products \\ Lg%

1.3 SASTASUNDAR HEALTHBUDDY LIMITED ("SHL" ar “Transferec Campany™) having
Comarate Identification Number U541 I WB2011PLC160195 is a Public Limited Company
meorporated on the 4th March, 201! under the provisions of the Companies Act, 1956 and

having its registered office ar Innovation Tower, Sth Floor, Premises No.16-315. Plot
Fezafer Skt $rmly Chalo e Lid

Sastasundar Healthbuddy Ltd.,
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No.DHE/32, Action Arca-1D, Newtown, Rajurhat, Kolkats-700156, West Bengal, India. The
Company was originally incorporited in the name and style of “MYJOY FUN AND FOOD
PRIVATE LIMITED" on 41 March, 2011, Then the Company changed its name from
"MYJOY FUN AND FOOD PRIVATE LIMITED" 10 “MICROSEC HEALTH BUDDY
PRIVATE LIMITED” on 19* February, 2013. The Company then again changed its name
from “MICROSEC HEALTH BUDDY PRIVATE LIMITED" t0 “MICROSEC HEALTH
BUDDY LIMITED" on 28" Fehruary. 2013, Thereafier, the Company sgain changed its name
from “MICROSEC HEAL'TH BUDDY LIMITED" 0 "SASTASUNDAR HEAL THRUDDY
LIMITED" on 215t October, 2016, Since then, the company is carrying on its business under
the name and style of “SASTASUNDAR HEALTHBUDDY LIMITED™,

1.4 SHL has been incorporated with object of wholesale trading of medicinal products, healtheare

products and other Over the Counter (OTC) products,

B. RATIONALE FOR THE SCHEME:

The amalgamation of RSSCPL (“the Transferor Company™) with SHL (“the Transferee
Company™) will enhance the potential for business und yield beneficial results for the
Company, their respective shareholders, creditors and employees:

I The Transferor Company is the wholly owned subsidiary of the Transferee Company,
Therefore. it would be beneficial to consolidafe the Transferor Company to strengtheg

position of the merged entity,

be convenient for the company 10 operate as a combined entity.

3. The funds of the Transferor Company would be better invested and

uinbrella and common munagement,

4 The amalgamation will result in prevention of cost duplication and the resultant operations
would be substantially cost-efficient, Consequeatly, the Transferee Company will offer a

strony financial structure and facilitate resource mabilization und achieve better cash flows,

mw}[eel&my L‘d- |£l‘.‘-.“‘.” o :I I} .“ d AL | i £ Lﬂt
DiracioriAuisised Signatory -
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The synergies created by the smalgumation would increase the operational efficiency and
integraie business funcrions.

3. The smalgamation will provide an opportunity (o leverags combined assets and build a
stronger sustainable business. Specifically, the merger will enable optimal utilization of
sNisling resourees and provide an opportunity to fully leverage assets, capabilities,
expenence and infrastructire of the Companies. The amulgamation will also reduce the
manageaal ovetlaps involved in operating different entities. sase and increase aperational
and mansgement ¢fficiency and integrate business functions.

6. The merger of the Applicant Companies will help in the creation of a platform for
cxpansion of future business activities, and 9ot 2s & gateway for growth and expanding
business operativng

In view of the aforesaid, the Board of Directors of all the Applicant Companies have
considered and proposed the amalgamation of the satire undertaking and business of RSSCPL
with SHL in order to benefit the stakeholders of all the Companies concemed. Accordingly,
the Baard of Directors of all the Companies have formulated this Scheme of Amalgamation
for the transfer and vesting of ths entire undertaking and business of RSSCPL into SHL
pursuant to the provisions of Section 230 to Section 232 and other relevant provisions of the

Companies Act, 2013,

Ta give effect 1o the proposals contained herein, this Seheme of Amaigamation is presented

for approval 1o the National Company [aw Tribumal, Kolkata Bench,

C. PARTS OF THE SCHEME;

This Schieme of Amalgamation is divided int the following parts:

(1) Part | deals with definitions of the terms used in this Scheme of Amalganiition
out the share capital of the Transferor Company and the Transferee Company.

(1) Part Il deals with the trunsfer and vesting of the Undenaking (as hercinafter defined) of
the Transferor Company 1o and in the Transfaree Company.

(iiD)Part 111 deals with Cancellation of Share Capital of Transteror Company.

Sastasundar H buddy Ltd. Remadera 41 5 v Np o
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(v)Part IV deals with the decounting treatment for the amalgamation in the books of the
Transterec Company and the agplicability of the Incoma Tax Act, 1061,

(v) Part V deals with the dissolution of the Trunsferor Company and the general terms and
cunditions applicuble ta this Scheme of Amalgamation and other matiers consequential and
imegrally conncured thersto.

The amaigamation of RSSCPL (“the Transferor Company™ with SHL (“the Transferee
Company ") pursuant 1 and in accordance with this Scheme shall take place with effect from
the Appointed Date and shall be in accosdance with Section 2(1B) of the Income Tax Act.
1661,

PART 1

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS:
In this Scheme, the following expressioas, unless repugnont 1o the context, shall have the
mezning assigied herelo:

“Act™ means the Companies Act. 2013 and the rules made there under, including any
statutory modifications, re-enactments or amenduyents for the time being in force,

“Appointed Dute” means 1 April, 2003 or such other date us the Hon'ble National
Company thﬁbunﬂ.KnlkmﬂmehmaydimTheSchumumuxhaﬁninium
form or with any modification(s) approved or imposed or directed by the NCLT, unless
otherwise specified in the Scheme, shall be effective from the Appointed date but shall be
operative from the Effective Datei . the datc 0a which the scheme is sanctioned by TS

“Board™ means the Board of Directors of RSSCPL and SHL including any
thereol;

*Clause™ mesns a clause in this Scheme.

“Effective Date” means the date of sanction of the scheme by the Tribunal,
Sastasundar Healtl dy L. o I S _
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1.7 “Liabilities™ in relation o the Transtiror Company means Loan Funds, Current Lisbilities,
Reserves and Sucpluses (including balance in Profit and Loss Account), provisions, if aay,
and all other liabilities of the Transferor Company as per the books of the Transferor
Company as on 31.03.2023.

L& “NCLT™ or “Tribunal™ shall mean the Nalional Company Law Tribunal, Kolkatn Beuch
having jurisdiction in relation t the Applicant Compunies

19 “Proceedings™ include any suit. appen! or any tegal peoceading of whatsoe ver nature, in nrty
Court of law or tribunal or any judicial ar quasi-judicial bady or any agsessmant proceeding
before any suthority under any law and alss arbitration proceeding.

10 "Record Date”™ means the date w be ficed by the board of dirsetors of the Transferee
Cotnpany for the purpose of determining the equity shareholders of the Transferar Company
1o whom shares of the Transfieree Compory will be allotred pursuant o this Scheme, Singe,
the Transteror Company Is the wholly owned subsidiaey of the Transfree Company. no
shares shall be allotied 10 the sharcholders of the Transferes Company.

[11 “Registrar of Companies” means the Regisirar af Compnaies, Kolkata, West Bengal,

113 "RSSCPL" weans RETAILER SHAK! SUPPLY CHAIN PRIVATE LIMITED, a
sompany incorporated on the company incorporit=d on the |9 day of February, 2015 under
the pravisions of the Companies Act. 2013 and having its registered office at Innovation
Tower. Premise No.16-313, PlotNo, DHE/32. Action Ansa- | D, Newtown, Rajarhat, Kolkaa,
West Bengal, India, 700156,

113 “SHL"™ means SASTASUNDAR HEALTHBUDDY LIMITED, a company incorporsted on
the 4" day of March, 2011 under the provisions of the Companies Act, 1956 and having its
registered olfice at Innovanon Tower. Sth Floor, Prenises No.16-313, Plot No. DH6732,
Action Area-10. Newtown, Rajarhat, Kolkata, West Bengal, India, 700156,

L4 “Scheme™ means this Scheme of Amalgamation botween the Transléror Company and the
Transteree Company and their respective shareholders in the present form as submmed 0
the Tribunal for sanction with any modification(s} approved or imposed or di
Tribunal

115 “Transferee Company™ means “SHI".
| 16 “Transferor Company™ means "RESCPL"

117 “Undertuking of the Transferor Company™ rseans the entire business and i
the undertaking of the Transferor Compuny as # going concemn together with all its assets,
ghts, licenses and powers and all its debs, lubilities. outsunding, duties and obligations as
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oulheAppoimedDmtndwaﬂwmpmuﬂiwmlluMﬂyofm foregotng clause, the
said undertuking shall include

{a) Al the assets, propertics, current 155ets, invesuments, claims, authorities, allotments.
Approvals, consents. licenses. ragistration, contracts. concessions, engagements,
Arangements, estates, interests, intelicctual property rights, powers, rights and titles,
benefits and advantages. if any, of whatsoever namire and whereyer situated of every
description belonging 1o or in the ownership, power o posseasion and in the control
of or vested in or granted in favour of o enjoyed by the Transferor Company as on
the Appainted Date, and

(®)  All the debts, dutics. liabilities aad obligations of every description of or pertaining 1o
the Transferor Company and standing in the books of Transferor Campany as on the
Appointed Daie as provided herein.

(¢)  Withourt prejudice to the gencrality of the foregoing mentioned hersinabove, the term
“Undertaking of the Transferor Company™ shall include the entire busingss which is
being carried oul under the name and style of the Transferme Company and shall
include the advantages of whatsoever naturm. agreements, alloments, approvals,
arrangements, authorizations. benefits, captal wark-in-progress, concessians, rights
and assets. industrial and inteficcrual property rights of any nature whatsoever and
licenses in respect thereof, intmngibles, investments. leasehold nghts, liberties,
permits, consents, clearances, approvals, certificacs, pawers of every kind, nature and
description whatsoever, privileges, quota, righrs, registration, MESTIVEs, wajvers,
acknowledgments including but not limitsd to the relevant factory licenses,
environmental clearsnces/cansentsiapprovals. all supply arangements/ linkages/
agreements and all properties, movable and immovuble, real, corporeal or incorporcal,
whetesnever situated. if any. and all benefits Including subsidies, grants, incentives,
tax u'udils. dmimty permits. rght to use and avail ortelcphmcs. te!ue;. : 1l

the control of or vested in or granted in favour of or enjoyed by or arising 1o the
I'ransfecor Company,

2 SHARE CAPITAL:

24 mdunlmFSthapmlofRSS(.!'LuonJl 03, ZO?J tsasunéer
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Authorized Share Capital:

61.00.000 Equity Shares of Rs. {0/ each 6.10,00,000
Toal 6,10,00,000
i Issuad, Subscribed and Fully Paid-up Share Capital
| 38.72.727 Equity Shases of Rs. 10/- each s&121an
ll'"" | 3AT27270

Subsequent 1o the above, the Authorised Share Capital of Transferor Company had been
increased feom Rs. 6,10.00,000 (Rupees Six Crores Ten Lakhs) divided into 51,060,000
(Sixty-One Lakhs) equity shares of Rs. 10 ach to Rs §,10.00,000 (Rupees Eight Crores
Ten Lakhs) divided into 81.00,000 (Eighty-One Lakhs) equity shares of Rs. 10 each vide
Extra-Ordinary General Mesting of the members of Transferor Company held on 17th
November, 2023,

The Paid-up Share Capital of Transieror Company had been increased from Rs.
58727270 (Rupees Five Crores Eighty-Seven Lakhs Twenty Seven Thousand Two
Humlezd Seventy only) divided into §8.72.727 (Fifty-Eight Lakhs Seventy-Two Thousand
Seven Hundred Twentv-Seven) equity shares of Rs. 10 esch 1o Rs. T78.18,170 (Rupees
Seven Crores Seventy-Eight Lakhs Eighteen Thousand One Hundred and Seveaty only)
divided imo 77.81.817 (Seventy-Seven Lakhs Eighty-One Thousand Eight Hundred
Severtzen only) equity sharesof Rs, 10 each by ixsuc 0f 90,909 and 18, 18,181 right shures
vide Board Meeting of the Directors of the Teunaferor Company held on 215 Bepy

2023 and 5th December, 2021, £

| Authorized Share Capital:
2,40.00,000 Equity Shares of Rs. 10/- each 24,00,00,000
100000  Cumulative  Compulsory  Convertible 1.00,00,000
Preference Shares of Rs. 100/- each.

Tutal 25,00,00,000
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| Issued, Subscribed and Fully Paid-up Share Capital: | 23.70.33.340
LZ.J?.OJ.ﬂ-t Equity Shares of Rs. 10/ cach
Yol l 23,70.35.240

Nubsequent to abpve. there is na changy (n the Capitel Structure of the Transferee Company.

PART II

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY
TO AND IN THE TRANSFEREE COMPANY

3 TRANSFER OF “UNDERTAKING™ OF THE TRANSFEROR COMPANY:

3.1 Generally: Upon the coming into effect of this Scheme and with effect from the Appointed
Datz, the Undertaking of the Transferor Company shall, pursuant to the sanction of this
Scheme by the Tribunal end pursusnt to the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, be and stands transferred 1o and vested in o be deemned
10 have been transferred to and vested in the Transferee Company, as a going concem without
any further act, instrument, deed, matter or thing t be done, made, executed so as to become,
as and from the Appointed Date, the underiaking of the Transferee Company by virtue of and
in the manner provided in this Scheme.

3.2 Traasfer of assets;
3.2.1 Without prejudice to the generality of the claise 3 1 above, upon comung into effect of this
Scheme and with effect from the Appointed date:

(a) Auwcmmmnmwmmmumormmmw
and wheresoever situate, whether or not recorded in the books of the Transferor
Cmnpmy.includingmmdpmpmmacquimdm or afier the Appointed

<. shall, under the provisions of Sections 230 10 232 and all other applicable
provistons, if any. of the Act. without any further act or deed, be nnd _
ransferred 1 nd vested in the Transferce Company or be desthéd th £e
transferred 10 and vested in the Transferes Company as a going ¢ ¢
become the assets and properties of the Transferee Company. |

(b) In respect of such of the assets and properties of the U deregid
Transfecor Company as are invnovable in nature, whether held as\fixde:

and shall, upen such transfer become, 85 and from the Appointed Date, the

immovable assets of the Transferee Company. and it shall not be necessary 1o "'"'_T_":{.\\
obtain the consent of any lhm!pmyoroﬂmrpummord«logmeﬂ'ocl!uﬂu 2 e AN
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provisions of this clause. The Transferes Company shall under the provisions of
this Scheme, be dezmed 19 be authorized w execule any such instruments, desds
and writings on behalf of tae Transferor Company snd to implement or carry out
all such formalities or compliances on pant of the Transferor Company, to be
carried aut or performed in ander 1o give effect to the provisions of this clause.

Without prejudice 1o the provisions of 3.2.| (a) above, in respect of such of the
assets and propertiss of the Transferor Company that sre movable in nature or
incorporeal property or ares otherwise capable of transfer by manual delivery or
by endorsement and/or delivery. the same shall be so tansferred by the
Teansferor Company and shall, upon such transfer, become the assets and

properties of the demtmmyamimwmndmumm
without requiring any separale deed or instrument or conveyance for the same.

In respect of movables other than those dealt with in claase 321 fe) above,
assets iocluding sundry debrs, recsivables, elaims, bills, credits, loans und
advances, if any. whether recoverable in cash or in kind or for valus to be
received, bank balinces, lnvestments, earnest moncy and deposits with any
Government, quasi goveriment, locad or other authority or body or with any
company ar ather persen. if any. the samie shall on and from the Appointed Date
stands transferred 10 and vestad in the Transferee Company without any notice
or other intimation 10 the debtors (although the Transferce Company may
without being obliged and if iz 30 deems appropriate at its sole discretion, give
notice in such form as it may deem fit and proper, 1o each .

physical forms, scrips, stocks, bonds, debentires, debenture stock, Wit
through certificates and other secunities), actionable claims, applicatich e
advance monies, carnest monies, margin money and/or security dapa?ails.
pavinent against warrants or other eatitlements. asmay be lying with it, including
bat not limited 1o the deposits from members, investor's service fund and investor
protection fund, loans and sdvances, recoveruble in cash or in kind or for valus
10 be received, provisions. all cash and bank balances and deposits, money at call
and short notice, contingent rights or benefits, recgivables, including dividends
declared or interest accrued thereon, reserves, provisions, funds, benefits of all
greements, bonds, debenwures. debenture stock, units or pass through
certificutes, all deposits and balinces with Governmental Authorities and other
ns; - e, 1

p_'\r.guﬁvw\\___,
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3.3 Transfer of Liabilities:
331 Upon the caming into cffect of this Seheme and with cffect from the
liabifities relating 1o and comprised in the Undertaking including all scoDted e uy ciligg

debts (whether in Indisn Tupees or foreign currency |, sundry creditors, lishilities ﬁ

2

2391

any and all of its licenses (including the licensas granted by any Governmental
Authority for the purpose of carrying on its business or in connection therewith),
permissions, allotments, approvals, consents, concessions, clearmnces, oradits,
awards, sanctions. sxemptions, subsidies, registrations, no-objection certificates,
pemits, quotas, rights, entitlements, uuthorization, applications made for
obiaming all or any of the aforesaid, pre-qualifications, bid acoeptances, t2aders,
certificales, tenancies, trade mumes, trademarks, service marks, copyrights,
logos, corporate names, brand names, domain names, sales ax credits, [neome.
tax credits, yoods and ssrvice wy eredits, privileges and henafits off arising out
of all licenses, contracts. agreements. applications and armngements and all
other reluted rights includieg lease rights, powers and facilities of every kind and
description whatsoever. equipment, installstions and utilities such gy electricity,
water and other service connections, all benefits including subsidies, grants,
incentives, tax credits (iacluding but not limited 1o credits in respect of goods
and services tax, income tax, minimum alternate tax, value added tax, 2., tax
refunds) und all other righis, clabms and powers, of whatseever nature:

All the licenses, parmits, juotas, approvals, permissions, regustrations, incentives,
tax defernals and benefits, subsidies, concessions. grants, rghts, claims. leazes,
tenancy rights, libenties. special stutus and other benefits or nnvileges enjoved or
conferred upon or held or availed of by the Transferar Company and all rights
and bencfits that have accrued or which may acerue to the Transferor Company,
whether before or after the Appointed Date, shall, under the provisions of
Sections 230 10 232 of the Aet and all sther applicable provisions, if any, withow
nny ﬁ:nhe:mhmmcnlmderd.mwrhugebemdm:umfmedm
and vestinor be deemed 1o be tansferred 1 and vested in and be available to the
Transferee Company 50 a5 10 Secome as und from the Appointed Date licenses,
permits. quotss, approvals, permissions, registrations, incentives, tax deferrals
and benefits, subsidies, concessions, grants, rights, claims, lcases, tenancy rights,
liberties, special status and othar benefits or privilegesof the Transferee

conditions,

contingent lighilities), duties snd ohligations and undertakings (including warranties and
fuarantees given) of the Transferor Company of every kind. nature and description

Sastasundar Healthboddy Ltd, Paollie 3o ‘
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whutsoever and howsoever ansing, raised or incurred or utilized for its businegs activitics
and vperations (herein referred 1o as the "Liabilities™), shall, pursuant to the sanction of this
Scheme by the Tribunal and under the provisions of Sactions 230 to 232 and other
applicable provisions. if any, of the Act, without any further act, instrument, deed, matter
or thig, be trunsferred w and vested in or be deemed to have been transferred to and vested
in the Transferee Company, along with, sny charge, encumbrance, lien or seeurity tharean,
and the same shall be assumed by the Transferce Company to the extent they ars
vutstunding on the Effective Date o 25 10 become 23 and from the Appaointed Date the
liabilities of the Transferse Company on the same terms and conditions as were applicable
to the Transteror Company. and the Cransterce Company shall meet, discharge and satisfy
the same and further it shali not be necessary 1 obtain the consent of any third parnty or
other person who is 1 party to uny contract or amingement by virtue of which such
Liabilities have arisen in onder 1o give effect to the provisions of this Clause.

3.3.2 All debs, liabilities, duties and obligations of the Trunsferor Company 8s on the Appointed
Date, whether or not provided in the books of the Trunsferor Company, and al! debrs and
wans raised. and dutles, labilities and obligations incurred or which arise or accrue to the
Transferor Company an or afler the Appainted Date til] the Effective Date, shall be deened
to be ind shall become the debts, loans raised. duties, Liabilities and obligations incurred
by tae [ransferce Company by virtue of this Scheme. which shall meet, discharge and
satisfy the same.

3.3.3 Where any such debts. loans mised. liasilities, duties and obligations ol the T jskern
Company as on the appeinted Date have been discharged or satisfied by I
Company afler the appointed date und prior 10 the Effective Datc, g
satisfaction shall be deemed 1o be for and on account of the Transfecee G

and prior © the Eﬂ%cuvemwﬁwﬂhc&‘cﬁmdwhlwbnmmiwmmor
umkm.kmfotnndunbcha!forthTmsmecmmmwmcemdwym
outstanding on the Effective Date, shall. aupon the coming into effect of this Seheme and
under the provisivns of Sections 230 10 232 of the Act. without any further act, instrument
orduedhcmdmﬂmfmﬁwmdmwdinwhcdaemndmhnubeeamfmﬁm
and vesied in the Vransferee Company and shall become the loans and Liabilities, duties
and obligations of the Transteree Company which shall meet, discharge and satisfy the
ame.

3.3.5 Where any such debts, loans raised, Habilities, dutics and abligations of the Undenaking

s 0n the Appointed Desc have been discharged or stsfied by the Transforor Company /7. + 12 N,
Sastazundar Healthiuaddy Lad. . :
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after the Appointed Date and prior 10 the Effective Date, such discharge or satisfaction
shall be deemed to be for and on account of the Transforse Company.

336 Loans, sdvances and other obligations (including any guarantees, letters of credit, letters

of comfort or any other instrument or trrangement which may give rise to a coatingent
iiability in whatever form), if anv, due or which may at wuy time in futyre become due
between the Transferor Company 104 the Transforee Company shall, ipso facro, stand
discharged and come 10 an end and thers shall be no lability in that behalf on any parnty
and appropriate effzct shall be given in the books of accounts and records of the Transferee
Company. It is hersby clanified that thers will be no dccrual of interest or other charges in
respect of any inter-company loans, advances and other ablipations with effect from the
Appomted Date.

4 ENCUMBRANCES:

41

4.2

4.4

The trancfier and vesting of the sssets comprised in the Undertaking of the Transferor
Compary to snd in the Transfiene Company under ¢lause 3(2) shall be subject to the
marigages and charges. if soy. affecting the same, 45 and 10 the extent hereinafier provided.

All the existing securities, mofigages, charges, cncumbrances or liens (“the
Fncumbrances™), if any, as on the Appointed Date and created by the Transferor Company
after the Appointed Date over the assets comprised in the Undertaking or any part thereof
transferrad 10 the Transferee Company by virtae of this Scheme and in 5o far a5 such
encumbrances secure or relate to lisbilites of the Transferor Company, the same shall,
after the Effecuve Date, continue 10 relate and attach 0 such asscts ar any pan thereof to
which they are related or attached prior to the Effective Date and as ar# transforred to the
Transferee Company. and such encumbrances shall not relate or attach to any of the other
dssets of the Transferer Company, provided however that no such ¢ :

any part chergol which relate 1o the Liabilities and obligations of the Tran3$
prior 10 the Effective Date shall continue Lo relate only 1o such assets and prog
shall not extend or attach 1o any of the assets and properties of the Undaumgmfamd
w and vested i the Transferee Company by virtue of this Scheme.

Any reference in any security documents or armangements (to which the Transferor
Compusy is a party) w the Transferor Company and its assets and properties, shall be
mmruedu;mfamw&ntmufcm@mmymdmcmmmdh
Sastasundar Healthhuddy Led. Sy o
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Transferor Company treansferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the foregoing provisions. the Transferor Company and the Transferce
Compuny may execute any instruments or documents o do all the acts and deeds as muy
be considersd appropriase, including the filing of necessaty  purticulars and/ or
madification(s) of charge(s), with the Registrar of Companics 1o give formal effect to the
above provisions, il required

45 Upon the coming into etTect of this Scheme. the lransferce Company alons shall be lisble
to perform all obligations in respect of the fabilities, which have been transferred to it in
terms of this Scheme.

46 Iuis expressly provided that no other term or condition of the liabilities transferred to the
Transfeiee Company is modiiied ay virue of this Scheme except to the extent that such
amendment Is required statutorily or by accessary implication,

4.7 The provisions of this clause shall operute in accordunce with the terms of this Scheme,
totwithstanding snything contrary contained in any insteutnent, deed or writing or the
leams of sanction or issuc or any security document. all of which instiments, desdy or
writings shall be deemied 10 stand moditied and/or superseded by the foregaing provisions.

5 CONTRACTS, DEEDS, ETC.:
5.1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
all comracts, deeds, bonds. agreements, schemas. Arrangements, assusaces and olher
inmmmsofwhumvamwwlﬁchﬂuTm&:mCmpmyanm or o the
benelit of which the Transficor Company may be eligible, and which ure subsisting oﬂuve

effect immediately before the Effective Date. shull continue in full foree and & fepr s
OF azainst or in favour of. as the euse may be. the Transferes Company and ma
as fully and effectually as if, instead of the Transferor Company, the Transfg
had been a party or beneficiay or obliges or obligos thereto o thereunder |

52 Without prejudice 10 the ather provisions of this Scheme und notwithstandinh{Beh
vesting of the Underusking occurs by virtue of this Scheme iself, the Ttmfeme ampaly]
may, al uny tune after the coming inw effect of this Seheme In sccordance with the
provisions hereof, if 5o required under any law or otherwise, tuke such actions and executs
such deeds {including deeds of adherence), sonfirmations or other writings or arrungements
with acy party to any contract or arrangement © which the Transferor Compaay is a party
orany writings as may be necessarv in order to give formal effect to the provizions of this
Seheme, The Transferes Company shall, under the provizons of this Scheme, be deemed
o be suthorized to execule any such writings on belal{ of the Transferor Company and to
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carry out or perform all such formalities or compliances referred to sbove on the part of
the Transferor Company to be carried out or perfonned.

53 For the svoidance of doudt and witheut prejudice to the generality of the foregoing, it is
slanfied that upon the coming into effect of this Scheme, all consents, permissions,
licenses, certificates, clearances, suthoritics, powers of attorney given by, issued to or
executed in favour of the Transteror Company shall without any further act or deed, stand
transferred to the Transtesez Company, as if the same were ariginully given by, issued w
or executed in favour of the Transeree Company, und the Transteree Company shall be
bound by the terms thereof, the obligations and duties thersunder, and the rights and
bencfits under the same shall be available to the Transferee Company. The Transferee
Company shail recsive relevant approvais from the concerned Governmental Authorities
as may be necessary ia this hehalf

6 LEGAL PROCEEDINGS: On and from the Appointed Date. all suits, sctions, claims and
legal procesdings by or against the Transferor Company pending and/or urising on or before
the Effective Date shall be continued and / or caforced as dzsiced by the Transferee Company
and an and trom the Effective Date, shall be continued and / or enforced by or against the
Taansferze Company as effectually and in the same manner and to the same extent as if the
same had been originally instituted und/or pending and/or arising by or against the Transferee
Company,

TRANSFER OF PROFITS/ LOSSES AND RESERVES: With effect from the Appointed
Dute, all profits, reserves, mmmmngmwbmwupmdmm{miud‘mgpaymar

penalty, damages or such liigation. if uny) anising or incurred by the .
ZA

Transferor Company shali be deemed Lo be added to that of the Transferee Company without
any further act, instrument or deed on the pait of the Transferee Company. Provided however
that pursuant 1o this scheme only such amount of Authorized Share Capital of the Transferor
Company would be added to the Authorized Share Capi! of the Transferee Company as can
be mised by the Transferee Company by utilizing the fees alieady paid by the Transferor
Company on its Authorized Share Capital which is available for set-off against any fees
payabie by the Transferes Company o1 increase in the Authorized Share Copital, The Clause
V of the Memorandum of Association of the Transferee Company shall stand amended 10 give
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effect 1o the relevant provisions of this Scheme and no further sesolution(s) under the
orovisions of the Company Act, 2013 would be required (o be separutely passed.

9 CONDUCT OF BUSINESS:
9.1 With =ffect from the Appointed Date 3nd up to and including the Effective Date:

() The Transferor Company shuil cary on and shall be deemed to have carrizd on all its
business and activities as hitherto and shall hold and stand possessed of and shall be desmed

to have held and stood possessed of the Undectaking on account of, and for the bensfit of snd
in trust for the Transteree Conpany.

(b) All the profits or ticome aceruing or arising to the Transferor Company, and all expenditiine
or [03ses ansing or incurred (including all taxes, if any. paid or accruing in respect of any
profits and income) hy tha Transferor Company shall. for all purposes. be treated and be
dumﬁlohumiacmueasth.proﬂmnrtmmornlheuscmybe.cxpmﬁlmurm
(including taxes) of the Transferee Compaay,

(e) All taxes (including income tax. sales tax. exoise duty, customs duty, service tax, VAT, GST,
clc.) paid or payuble by the Transferor Company in respact of the opesations and/or the
prolits of the business before the Appointed Date. shall be on account of the Transferos
Company and. (n 50 far s it relates to the 1ax puyment (including, without limitation, sales
1aX. excise duty, custom duty, income tax. service tx, VAT, GST, etc.), whether by way of
deduction &t source, sdvance tax or otherwise howsoever, by the Transferor Comy in
respect of the profits ar activiries or operation of its business afier the Apnois
same shall be deemed 10 be meeonupondlngitempmdbythe‘rnnsf
shall, in all proceedings. be dealt with zccordingly,

(d) On the Scheme beooming =fTective, (he Transferee Company shall be eas
115 Income tax ceturns, and other sEtutory renurns, if required and shall hav \therte “lain
refunds. depreciation benefits. etc.. if’ any. as also the income returns filed b Arddberdy”
Company 0 far as is necessitated an account of the Scheme becoming effective from 1%
April. 2023, being the Appointed Date under the Scheme.

() Any of the nghts, powers, authwrities and pavileges anached or related or pertaining 1o and
exervised by or available to the Transferor Company shall be deemed to have been exercised
by the Transferor Company for and on behalf of and as agent for the Trunsferee Company.
Similarly, any of the obligations, duties and commitments attached, related or pertaining to
the Undertaking that have been undertaken or discharged by the Tmuﬁ.’rquDmpinyﬁmll
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be deemed to have been undertaken or discharged for and on behalf of and as agent of the
Tranaferee Company.

With effect from the date of filing of this Scheme with the Tribunal and up to and including
the Effective Date, the Transferor Company shall preserve and carry on its business and
activities with reasonable diligenee and business prudence and shall not undertake any
additional financial commitments of any nature whatsoever, borrow eny amounts nor incur
any other liabilities or 2xpenditure, issue any additional guarantess, indemaities, lstters of
comfort of commitments sither for itself or an behalfofits group Company vr any third party
or sell, transter, alicnate, chasge, monaage or 2ncumber or deal with the Underaking or any
part thereof save and excepl in each case in the following circumstanees:
2. If the same is in its ordinary course of business as carricd on by it as on the date of
filing this Scheme with the Tribunal: or
b, Ifthe same is permitted by this Scheme; or
e I written consent of the Boord of Dircctors of the Transferse Company has been
obtained.

The Transieror Company skall not, without (he pror written consent of the Board of
Directors of the Transferee Company. take, entar into, petform or undertake, us applicable,

{a) Any macerial decision in relation to its business and aflairs and operations;

(b) Any agreement or transaction (other than an agresment or trunsaction m the ordinary
caurse of the Transferor Company business}, and

ic) Such other matters as the Transferes Company may notify from time (o time;

(d) Without prejudice o the generality of above, the Transferor Company shall not make
any change in its capital structure, whether by way of increase (by jssue of equity
shares on & rights basis or bonus shares), decrease, reduction, reclassification, sub-
division or consalidation, re-organization, of in any other manner which may, in any
way, affect the Share Exchange Ratio, excent under any of the Eollnwing
clrcumstances

and of the Transferee Company; or
b) Asmay be permitted under this Scheme.

Transferor Compuny and Transferee Company. the Transferor Company shall not vary the
terms and conditions of the employment of s employees except in the ordinary course of
business;
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Enforcement of Legal Proceedings: All procesdings of whatsoever nature (legal and others,
includinyg any suits; sppeals, acbitration, execution procesdings, revisions, writ petitions, if
uity) by or against the Transferor Company shall not shate, be discontinued or be inany way
prejudicially affectad by reasons of this Scheme o the transier of the Undertaking of the
Transfzror Company or of anything contained (n this Seheme, but the said proceedings, shall
4ll the Effective Daie be continued, prosecuted and enforeed by or against the Transferor
Company as 11 this scheme had mrmmmmmuumwmd
enforced by or against the Transferce Company in the same manner and to the same extent
a3 they would or might have been continued, prosecutsd, enforved by or against the
Transferor Company if this Scheme had not been made. The Transferee Company shall take
5ieps (o have the abovementioned proceedings continued in its name.

Enforcement of Contracts: Subjec: 10 the other prosisions of this Scheme, all lawtul
lgrecments, arangement. bonds, contricts, deeds and other instruments of whatsoever
nature celaling to the Undertaking of the Transferor Company and to which the Transfernr
Campany i5 3 party 10 or 10 the benefit of which it may be cligible and which are subsisting
or operative or having etfect, shall ull the Effective Date, be in full force and effect and may
be enforeed as tully and effectual, as if the Schen had not been made and thercafter, shall
be in full faree and effect against or in favour of the Transteroe Company, as the case may
be, and may be enforced as fully and effectual as if, instesd of the Teansferor Company, the
Teansferse Company had been 3 party or heneticiacy thereto, subject 10 such changes and
variations in the terms, conditions and provisions thereof as may be mutually agreed to
between the Transferee Company and other parties thereto. The Transforee Company ﬂull
enier and'or issue and/or execute deeds. angsocconﬁmﬁmw 2OUeT 413, 2
arrangement, confirmations or aovations in order 1o give formal effsct Eaf
this Clause. if so required or if it becomes necessary. ?

fe WM
Rights of Sharcholders: The holders of shares of the Teansferor w
Transferee Company shall, save a5 otherwise pravided under this Schane.
their exuting rights under their respeetive Articles of Association includingth > right go
reecive dividends from the respective Company of which they are mombers till the Effective
Dare.

Place of Vesting; The vesting of the Underakings shall by virtue of the provisions of this
Scheme and the effect of the pmvisiumomeibnnloflh:nidAﬂ,ukeph:eul.he
registered olfice of the [ ransterce Company, "
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10 APPLICARILITY OF PROVISIONS OF INCOME TAX ACT, 1961 AND OTHER TAX
LAWS

10.1 This Scheme has been drawn Up to comply with the conditions relating to "smalgsmation™
a5 specified under Section 2(18) and other refevant provisions of the ncome Tax Act, 1961
If any term or provision of the Scheme is found or interprered to be inconsistant with the
provisions of the said section and other reiated provisions at u later dare including resulting
from u retrospective amendment of lsw or for any other rzason whatsoever, till the time the
Schema becomes effective, the provisions of the said section and other related provisions of
the Income Tax Aet, 1951 shall prevail aad the Seheme shull stand modified to the extent
determined necassary, to comply with Section 2(1B) and other relevant provisions of the
Income Tax Act. (961,

10.2 Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company are expeessly permitied (o revise their respective financisl staements and returns
dlong with prescribed forms, filings and annexure under the Income Tax Act, 1961, ceniral
sales tux, applicable state valus added tax, servies tux laws, excise duty laws, GST and other
tax laws, and to claim refiunds and/or credit for taxes paid/ (including minimum allemate wx,
tx deductad a1 source, wealth tax, etc.) and for matters incidental thereto, if required to give
effect 10 the provisions of the Scheme.

10.3ANl tax assessment proceedings/appeals of whatsoever nature by or against the Transferor
Company pending and/or arising at the Appointed Date and relating to the Transferor
Company shail be continued and/or enforced untl the Effective Dute by the Trunsferor
Company In the event of the Transferor Company failing 10 continue or enforce the
proceedingsiappeal. the sume may be continued or enforced by the Transferee Company, at
the cost of the Transferes Company. As and from the Effective Date, the tax progesd
shall be continued and enforced by or against the Transferee Company In g
and 10 the same extentas would or might have been continued ot enfore
Compaay.

A
10.4 Any refund, under the Income Tax Act. 1961, service ax laws, centeul salog (3
laws, applicable state value sdded tax, laws and other applicable laws and reguling

to the Transferor Company and fisr which no crodit is taken in the account as on the date
immediacly preceding the Appointed Dutz shall also belong to and received by the
Transferee Compuny upon this Scheme becoming efTecrive.

1.5 Without prejudice 1o the generality of the above, all benefits, entitlements, incentives, losses,
credity {iuciuding. without limitation income tax, minimum elternate tax, tax deducted at
eal dy Ltd, F Priity
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source, wealth lax, service wx, excise duty, central sales tux, applicable state value added
tax, CENVAT, registrations, GST, 2tc) to which the Transferor Company is entitled 10 [n
terms of applicable laws, shall be available to and vest in the Transferse Company, uson the
Scheme coming fnto effect.

11 TREATMENT OF TAXES

LL1 Any tax lisbilities under the Incume Tax Act, 1961, Wealth Tax Act, 1957, sales Tax/ Value
added Tax Laws, service laws, GST, luxury Tox. Stamp laws or other applicable
lows/regulations (hersinafter in this clause referred to as “Tax Laws") dealing with
taxnes/duties/levies allocable or related 1o the business of the Transteror Company to the
=xtent not provided for or coversd by tay provision in the secounts made as on the date
immediately preceding the Appointed Date shall be transtarr=d 1o Trunsferee Company.

112 All taxes (including income tax, sales tx. excise duty, customs duty, service tax, VAT, GST,
ete.) paid or payuble by the Transferor Company in respect of the operations andfor the
peulits of the business before the Appointed Date, shall be on aconunt of the Transferor
Company and. insolar as it relates 1o the tax payment (including, without limitation, sales
lax, excise duty, custom duty, income tax, service tax, VAT, GST, ete ), whether by way of
deduction st source, advance tax or otherwise howsoever, oy the Transferor Company in
respect of the ptofits or activities or opernition of its business after the Appointed Date, the
samc:hdlbcdcenwdwhcd\ccomspondinaitcmpaidbytheTmfuueCmpmymd
shall, i all proceadings, be dealt with socordingly.

13 Any refund under the Tax laws due to Transferor Company consequent & the assessment
made on Transferor Company and for which a0 eredit is taken In ﬂnmmud-iﬁ
immediately preceding the Appointed Date shall also belong 10 and boyfdlhy
Transferve Company.

1.4 On the Scheme becoming effective. the Trnsferee Company shall be ea1 ol
i3 income tax returns and other statutory returns, if required and shall have f
refunds, depreciation benefits etc., if any. s also the inconye reums filed by theSE
Company so far as is necessitated on account of the Scheme becoming effective from st
April, 2023, being the Appointed Date under the Scheme.

12 EMPLOYEES OF THE TRANSFEROR COMPANY:

Upon the coming into effect of this Scheme:

(a) Employees. if any. of the Transferor Compary wl'uun:m itump!oynwm asmﬂlchll'euwc
Sastasundar Healthbuddy Ltd. o Vi L,
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Date shall become employees of the Transferee Compurny with effect from the Effective Date
without any break ar interruption in service and other terms and conditions a3 to employment
and remuncration not less favourable than thosz on which thay are engaged or employcd by
the Transferor Company. It is clarifiad that the employzes of the Transferar Company who
bevome emplovees of the Transferss Company by virtue of this Scheme, shall not be entitled
1o the employmant policies and shall not be sntitled w wvail of any schemes and benafirs that
may be applicable and available ta any of the smplayees of the Transferce Company unless
otherwise determined by the Bosrd of Directors of the Transferce Company. The Tmnsferes
Company undertakes to continue 1o abide by any agreement or settlement, if any, validly
catered into by the Transicror Company with any union/employees of the Transferor
Company and recognized by the Transferoe Company. After the Effective Dats, the
Transteree Company shall be entitled to vary the terms and conditions as to emplovment and
temunerat.on of the employess of the Transferor Company on the same basis as it muy do
for the emplayees of the Transferee Compeny

() The 2xisting provident fund. gransity fund snd peasion and/or superannuation fund or trusts
or retirement funds or bencfits created by the Transferor Company or any other special funds
ereated or existing for the benefit of the concernad permanent employess of the Transferor
Company (collectively referred to as the "Funds”) and the investments made out of such
Funds shall. at an appropriate stage. be transfirred 1o the Transferee Company 0 be held for
the benelit of the concemed employees. The Funds shall, subject to the necessary spprovals
and permission und at the disérclion of the Transferee Company, either be continued as
separate funds of the Transferee Company for the benefit of the employess of the Transferor
Company or be transferred o and merged with other similar funds of the Transferee
Compaay. In the event that the Transfirce Comipany does not have its own fund with respect
0 any such Funds, the Transterce Company may. subject W necessary approvals and
permissions, continue 10 maintaln the existing funds separstely and contribute thereto, until
such time a4 the Transfecee Company creates its own funds at which fims the Funds and the-
invesuments and contributions pertaining 10 the smployees of the Transfetor o)
be transfeared 1o such funds of the Transferee Company,

13 SAVING OF CONCLUDED TRANSACT [ONS:
Subject 1o the terms of this Scheme. the wrunsfer and vesting of the Undert
Transferor Company under Clause 3 of this Scheme shall not affect any transactiomsar=
proceedings already concluded by the Transferor Company an or before the Appointed Date
or concluded ufter the Appointed Date till the Effactive Date, 1o the end and intent that the
TnnsfcmeC‘ompmytmepunrdadopu all scty, devds and things mude, done and executed
by the Transferor Company a3 acts. deeds and things made. donie and executed by or on behalf
of the Transferee Company. A5
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. CREDITORS:

.| The Scheme does not mvolve any compromise or composition with the areditors of the
Trsnsferor Company or the Transieree Company and the rights of the creditors of the
Transferor Company or the Trunsferes Company are not 10 be affected in any manner.

1.2 The charge andlor security of the secured creditors, if any, of the Transferor Company and
the Transferee Company shall romain unaffected by this Scheme,

PART INI

CANCELLATION OF SHARE CAPITAL OF TRANSFEROR COMPANY

15 CANCELLATION OF SHARES
cell ures o PL:

RSSCPL is a Wholly Owned Subsidiary of SHL As 3 result, upon the scheme hecoming
opermtive, no shares of SHL shall be allotted in liew of or in exchange of its holding in

RSSCPL. The cntire Issued, Subscribed and Paid-up Share Capital of RSSCPL shall stand
cuncelled,

Upan the coming into effect of this scheme, the shares certificatzs, i any, and/or the shares
tepresenting the shaces held by the transferee company i the transferor company shall be
deemed to he cancelled without any further act or deed,

Any sum of money owed by Transterea O ompany i Transferor Company or vice vc{ﬁ
stand cancelled. éo

PART IV

ACCOUNTING TREATMENT

- OfF \

16 ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY:

181 Upon the Scheme being effective, the Transferee Compuny shall sccount for the
wmalgamation of the Teansteror Company i and within its books of accounts as per the “Pooling
of Inerest Method™ in accordance with the Appeadin C of Indian Accounting Standard 103 on
Business Combinations notified undes Section 133 of the Companies Act 2013, as notified under
the Companses (Iadian Accounting Standard) Rules, 2015, as may be amended from time to time

mﬂmhugmmﬁlymeptcdmnmdpﬁndples Raillaggan ¢ o
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162 The Transferec Company shall record the Assets and Linbihties, of the Transferor
Company vested in it pursuent 10 this Scheme, at their mspective book values as appearing in the
books of the Transferor Company,

163 The Transferee Company shall aggrogate all the reseeves (general reserves, free reserves,
capital reserves, seourities premium o reserves of any other nature), if, any, vested in it puryuant
to the amalgamation of the Transferor Company with und ints the Transferee Company at their
resdective book values as specified in the books of accounts of the Transieror Company and shall
treat such reserves in its books of sccounts in the same manner as it treats its own reserves;

164 Tha loans and advances or payables or rzeeivables or any other invasiment or arrangemant

of any kind, held inter se. if any, between the Transferor Company and the Transferee Company
shall stand cancelled;

165 The differcncs between the Book Value of Assets. Libilities, Reserves and after
considering the cancellation of inter-company balances in accordance with Clause 16.4 sbove,
shall be recorded as capital reserve (if eredit) and should be presented separately from other capital
reserves, of revenue reserves (if debit) and if there are no reserves or inadequate reserves, 1o an
amalgamation deficit rexerve (if debitl, with disclosure of iis nature and purpose in the notes to the
financial statements;

166  In case of any difference in the accounting policies between the Transferor Company and

the Transferce Company. the impact, if any of the same will be quantified and adjusted in the

reserves of the Transfaree Company 1o ensure that the financial statements of mm‘
Company reflect the financial position on the basis of consistent accounting policy.

PART V

DISSOLUTION OF THE TRANSFEROR COMPANY AND
GENERAL TERMS AND CONDITIONS

17 DISSOLUTION OF THE TRANSFEROR COMPANY:
Upon the Scheme being sanctioned and un Order being made by the Tribunal under Section
232 of the Act. the Transferor Company shall stand dissolved without winding up on the
Effective Date.

18 APPLICATION TO NCLT, KOLKATA BENCH FOR SANCTIONING THE
SCHEME:
18.1 Join

Fransferor Company and the Transieree Cumpmy shall, jointly with all reasvaable dhpu:a, jr—
make applications/petitions under Section 230 and m nnd other applicable pmvmm of ,,’_:. T R \
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the said Act 10 the Tribunel, Kolkata Bench for sanctioning of (his Scheme of Amalgamation

and for appropriste orders uader the applicable provisions of the Act for carrying this
Schems into effect.

18.2 It is heroby clarfied that submission of the Scheme ta the Tribunal and 10 any authoritics for
their respective approvali is without prefuthice tw all nghes, intensse, titles and defenses that

Transferor Company and the Transfores Company has or may have under or pursuant to all
spplicable laws.

19 MODIFICATIONS TO THE SCHEME:

19.1 Selieme subject to Modifieations: The Scheine shall be subject W such modifications as
the Teibunal while sanctioning the same may direct and which the Board of the Trunsferor
Company and the Transferee Company may consent and pEree o

19.2 Modifications and Amendments to Scheme: The Transferor Company (by its Board of
Directors) and the Transfaree Company (hy its Board uf Direciors) either by themselves or
through 4 committes appointed by them in this behalf, may in their full and absolute
discretion. make andior assent (v any alteration, or madification to this Scheme, including
but not limited to those which the Tribunal end/or any other outhority may deem fit, approve
or piopose,

193 Withdrawal of Seheme: In the cvent that any conditions proposed by the Tribunal are
found unacceptable for any reason whatsoever by the Transferor Company or by the
Transferee Company, the Transferor Company andior the Transferce :

approval/permissions shall have been oblained:

20.1 of shareholders/Creditory (if anv) of the Tra nd
Trausferee Company: The approval and agreement of the Scheme by the requisite
wajorities of Equity Shareholders/creditors {if any) of the Transferes Company, as may be
direeted by the Tribunal, Kolksta Beneh on the applications made for directions under

Section 230 of the said Act for calling mezting and necessary resofutions being passed under
the said Act

20.2 Sanction of NCLT, Kolkaty Bench: The sanction of the Hon'ble NCLT, Kolkais Bench

under Sections 230 and 232 and other upplicable provisions of the said Actin favour of the
Sastasundar Hoalthbuddy Ltd, L - '
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Transferor Company and the Transteree Company and the cenified copy of the order of the
Tribunal sanctioning this scheme being filed with Reaistrar of Company.

21 EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS:

In the event of any of the said sunctions and approvals referred t in the Clause 18 above got
being obtained and/or the Scheme not being sanctioned by the Tribunal and/or the order or
orders not being passed 25 2foresaid, the Seheme of Amalgamation shall become null and
void and shall stund revoked, cancelled and be of no affect, save aad except in respest of any
act or deed done prior therety 45 is contemplalad hersunder or as to any right, lisbility or
obligation which has arisen or secrued pussuant thereto and which chall be povernad and be
preserved or worked out a5 is specifically providad in the Scheme or may otherwise ariss in
law,

21 EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION:
In the event of non-fulfillment of any or all the obligations under the Scheme, by cither
Transteror Company or the Transfaree Company. the non-performance of which will put the
ather company under any obligation, then such defaulting company will isdemmayd
costs/intenest, e1c: 10 the ather comtpany, subject 10 o specific provision. if ang :
imder the Scheme.

13 COSTS AND EXPENSES:
All costs, charges and expenses of the Transteror Company and the Ty nsiCGe Compar :
respectively in relation (o or in connection with this Scheme and incidental to agiplediog~
of the nmulgamanon of the Undertakings in pursuance of this Scheme shall be bome and
pid by the respestive Company
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