Jay Shree Tea & Industries Ltd. |

B. K. BIRLA GROUP OF COMPANIES
Dated: 14.02.2022

The Secretary The Secretary The Secretary
National Stock Exchange of india | Bombay Stock Exchange Ltd. The Calcutta Stock Exchange
Ltd. Corporate Relationship Association Ltd.
Exchange Plaza Department 7, Lyons Range
Plot no.C/1,G-Block Rotunda Building, 1st floor, Kolkata-700001
Bandra Kurla Complex New Trade Ring
Bandra (E) Dalal Street
Mumbai-400051 Mumbai- 400 001
Symbol-SAYSREETEA Scrip Code:509715 Stock Code-10000036
Dear Sir,

Subject: Intimation of Scheme of Amalgamation under Regulation 30 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’)

We wish to inform you that the Hon’ble National Company Law Tribunal, Kolkata Bench vide its order
has approved the said Scheme of Amalgamation of Majhaulia Sugar Industries Private Limited {“MSIPL"),
with its holding Company Jay Shree Tea & Industries Limited (“)STIL”) . The said order has been placed
before the Board of Directors in its meeting held on 14t February, 2022 (copy of order enclosed). The
accounts for the quarter and nine-month ended December, 2021 has been prepared with the
amalgamated figures.

The appointed date for scheme is April 1,2020 and the Scheme has been filed with the Registrar of
Companies as per the requirement.

We request you to take the same on record.

Yours faithfully,

For Jay Shree Tea & Industries Limited
u o’ »I.' .

(R.K.Ganeriwala)

President & Secretary

Encl.: As above

Regd. & H.O. : industry House, 1 5th Floor, 10, Camac Street, Kolkata - 700 017, India, Ph.:+91 33 2282 75314, Fax :+91 33 2282 7535
E-mail : webmaster@jayshreetea.com Website : www.jayshreetea.com, CIN - L15491WB1945PLCO012771
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Form No. CAA.7

[Pursuant to Section 230 and rulz 20]

IN THE NATIONAL COMP/ANY LAW TRIBU" AL
KOLKATA BENCH

CP (:_A4) No.120/KB/2021
Connected with

CA (CAA) No.124/KB of 2021

In the matter of: - .

The Companies Acl, 2U.3;

-AND-

In the matter of:

- An applical—ic;n under Sections 230 to
232 and other applicable provisions
of the Companies Act, 2013, read
with the Companies (Compromises,
Arrang=rients and Amalgamations)

Rules, 2016.
' 3
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In the Matter of:

Majhaulia Sugar Industries Private
Limited | (CIN:
- U15122WB2015PTC207281) a
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company incorporated under the
provisicns of the Companieé Act,
2013 and having its registered office
at P-7, Transport Depot Road,
Kolkata 700 088 in the state of West

Bengal;
... Transferor Company
And
In the matter of:

Jay Shree Tea & Industries Limited
(CIN: 115491WB1945PLCO012771), a
listed public company, limited by
shares, incorporatec under the
provisions of the Indian companies
Act, 1913 and having its registéred
office at Industry House, 10, Camac

Street, Kolkata- 700017;
| ...Iransferee Company
And
In the matter of: |

Majhaulia Sugar Indusiries Private
Limited;

...Petitioner
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Order Under Section 230 to 232

1 The above Company Petition coming on for further hearing
on the 12%h day of November 2021 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 225¢ day of November 2021.

2. The instant petition filed under Section 230(6) read with
Section 232(3) of the Companies Act, 2013 (“Act”) for sanction of the
Scheme of Amalgamation of Majhaulia Sugar Industries Private Limited,
being the Petitioner abovenamed ("Transferor Company") with Jay Shree
Tea & Industries Limited ("Transferee Company") has come up for final
hearing on 12% November, 2021. As per the Scheme, the Transferor
Company is proposed to be amalgamated with the Transferee Company
from the Appointed Date, viz 1st April, 2020 in the manner and on the terms

and conditions stated in the said Scheme of Amalgamation {“Scheme”).

3. The Board of Directors of the Transferor Cbmpany and the
Transferee Company have, at the respective meetings of the Board of
Directors of the Transferor Company and the Transferee Company held on
4t March, 2021, approved the said Scheme, copies whereof are annexed

with the Company Petition.
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4. It is stated in the Petition taat the shares of the Transferee
Company are listed on the BSE Limited, the Nationai Stock Exchange of
India Limited and the Calcutta Stock Exchange Limited.

LY It is also stated in the Petition that the Statutory Auditors of
the Transferee Company namely S. R Batliboi & Co. LLP, Charter_ed
Accounttants have confirmed that the accounting treatment contained in
the Scheme is in compliance with applicable Accounﬁ11g Standards
specified under Section 133 of the Companies Act, 2013 and other
generally accepted accounting principies. A copy of the said certificate

has been annexed with the Application.

6. It is also stated in the application that the Transferor Corhpany
is a wholly owned subsidiary of the Transferee Company. The entire
equity shares of the Transferor Company are held by the Transferee
Company and/or its nominees. The Transferee Company also holds the
entire preference shares of the Transferor Company. As such, in terms of
Regulation 37(6) of Securities and Exchange Beard of India (Listing
Obligé_tions and Disclosure Requirements) Regulaﬂtions, 2015 read with
the Securities and Exchange Board of India Circular dated 10% March,
2017 (as amended), requirement of takiné prior approval of the stock
exchanges in case of mergers involving whc;Ily owned subsidiary
companies have been dispensed with and the listed holding company is
only required to file the Scheme with the stock exchanges for the purpose

of disclosure. The Transferee Company

not required to take
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approval of the stock exchanges and has duly filed a copy of the Schieme
before the said stock exchanges for disclosure purposes, a cocpy whereof

has been annexed to the Petition.

7. By an  order dated 2Ist  May, 2021 in
CA(CAA)No0.124/KB/2021, this Tribunal directed meetings of secured
creditors and unsecured creditors of the Transferor Company to be held
through video conference under Section 230(1) read with Section 232(1) of
the Act. Further, this Tribunal was pleased to dispense with convening of
meeting of equity shareholders of the Transferor Company as the Equity
Shareholders of the Transferor Company had by affidavits consented to
the said Scheme. The said Order further directed that nc application or
proceedings for sanction of the Scheme under Sections 230 and 232 of
Companies Act, 2013 are required to be taken by t}‘:.é Transferee Company
as the Transferor Company is a wholly owned subsidiary of the
Transferee Company and the Scheme does not involve any compromise
or arrangement whatsoever between the Transferee Company and its
shareholders or creditors or any other class of persons within the meraning
of Sections 230 or 232 of Companies Act, 2013 or any reorganization or
restructuring of the capital of the Transferee Company and no shares are

to be issued by the Transferee Company.

8. It has been submitted that' the 'sé.i'ﬁﬁ Scheme had been

unanimously approved by the Secured Creditors of the Transferor

3

Company and by requisite majority by the Unsecured Creditors of the
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Transferor Company at the respective meetings of the petitioner
company. The Chairperson has duly filed his reports in respect of the said

meetings before this Tribunal.

9. It has been further submitted that in complié.rx.'ce with Section
230(5) of the Companies Act, 2013 and the said order dated 215t May, 2021
made in the saild Company Application, notice along with all
accompanying documents has already been served on the
Statutory/Sectoral Authorities, as directed by the said order, including on
the Regional Director,- Eastern Region, Kolkata, Registrar of Companies,
West Bengal, Official Liquidator, High Court, Calcutta, Assessing Officer of
the Income Tax Department having jurisdiction of petitioner company,
Chief Commissioner of Income Tax, SEBI, BSE Limited, National Stock
Exchange of India Limited and the Calcutta Stock Ex?change Limited on
15‘5 June, 2021. Affidavits proving service, as aforesai-:i,' have been filed
by the Petitioner. However, none of the statutor}_ Axithorities, have filed

their representation so far.

10.  Interms of the Order dated 4% August, 2021, notice of Petition
was again served on all the aforesaid statutory authorities by speed post as
well as by email on 3« September, 2021 and Notice of Hearing was
published in once in the "Financial Express" in English and once in the
"Aajkal" in Bengali in their respective issues dated the 11" day of
September, 2021. An Affidavit of Compliance has been duly filed by the

Petitioner’s Advocates.
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11. The Official Liquidator, High Court, Calcutta has filea his
report on 23« September, 2021 wherein it has beeﬁ stated that on the basis
of the information submitted by the petitioner company, the Official
Liquidator is of the view that the affairs of the Transferor Company has not
been conducted in a manner prejudicial to the interest of members or to
public interest as per the provisions of Cbmpanies Act, 195t- / Companiés

Act, 2013, whichever is applicable.

12. The RD has filed his reply affidavit dated 22/09/2021 (“RD
affidavit”) which has been dealt with by the Petitioners by their Rejoinder
affidavit dated 23/09/2021 (“Rejoinder”). The observations of the RD a

responses of the Petitioners are summarized as under -

A) Paragraph No.2 (b) of RD Affidavit -The petitioner company
should undertake to comply with the provisions of Section 232(3)(i) of

the Companies Act, 2013 through appropriate atfirmations;

Paragraph No.4 of Rejoinder - The petitioner tompany undertakes
to comply with the provisions of Section 232(3)(i) of the Companies
Act, 2013 in so far as the merger of the authorized share capital of the

transferor company with the transferee company is involved;

B) Paragraph No.2 ( ¢) of RD Affidavit - The Transferor Company

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

Company; '

Paragraph No.5 of Rejoinder - the transferes company shall make
payment of stamp duty as may be applicable in relation to the transfer
of the immovable properties of the transferor company to the

transferee company under the said Scheme of Amalgamation;

C) Paragraph No.2 (d ) of RD Affidavit -In compliance with
Accounting Standard ~ 14 or IND AS 103, as may be applicable, the
Transferee Company shall pass such accounting entries which are
necessary in connection with the Scheme to comvany with other

applicable Accountihg Standards;

Paragraph No.6 of Rejoinder -the petitioner company ‘has
undertaken that the accounting entries to be passed by the transferee
company shall comply with the applicabler Accounting Standards, as
per Section 133 of the Companies Act, 2013 and other applicable

Accounting Standards;

D) Paragraph No.2 (e ) of RD Affidavit- The Tribunal may seek
undertaking that the Scheme is approved by requisite majority of
members and creditors as per Section 230(6) of the Companies Act,
2013 in meetings duly held in terms of section 230(1) read with sub-
sections (3) and (5) of the said Actand Minutes thereof ére duly placed

on record;

Paragraph No.7 of Rejoinder -the Scheme has been duly approved

unanimously by the secured creditors a}d:lﬁquumte majority by
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unsecured creditors of the transferor company, as rmuired umder
Section 230(6) of the Companies Act, 2013 at tne reape“twe meehngs
duly beld in terms of Section 230” read with sub-sections (3) to (5) of
Section 230 of the said Act. The meeting of the mmembers of the
transferor company was dispensed with by the Hori'ble Tribunal vide
order dated May 21, 2021 inasmuch as a.‘-’. the members of the
transferor company had by their respective affidavits approved the
said Scheme. Minutes of the meetings have been duly placed on

record by the Chairman of the said meetings;

E) Paragraph No.2 (f ) of RD Affidavit- The Tribunal may direct filing
of affidavit to the extent that the Scheme of Armalgamation enclosed
to Company Application and Cornpany Petitior: are one and same

and there is no discrepancy or change;

Paragraph No.8 of Rejoinder -the petitioner company has confirmed
that the Scheme enclosed with the company application and corhpany
petition are one and the same and there is ne discrepancy or change

in the Scheme;

F) Paragraph No.2 (g) of RD Affidavit- The petitioner is required to
serve notices to concerned authorities including stock exchanges since
the Transferee Company is a listed company, which are likely to be

affected by the amalgamation or arrangement and approval of

Scheme should not deter such authorities to deal with any of the issues

70BN

(éf' g" o % fter giving effect to the Scheme;
Lk é‘ _ ]
N\ \;iff;‘_’:;w Paragraph No. 2 ( h ) of RD Affidavit-As per directions of the

Ministry of Corporate Affairs, New Delhi, a copy of the scheme was
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forwarded to the Income Tax Department on 29.07.2021 for -their

views / observation in the matter. However, the same is still awa.ited.

Paragraph No.9 of Rejoinder -the notice has bezn duly served on the
concerned authority including the Stock Exchanges Tne petitioner
company or its Advocate havelnot received any_"_jci'bsefvation or
objection to the said Scheme from the said aufhori‘h'es cther than
observation provided by the office of the Li"éegional Director. The
transferor company has given notice to the Income Tax authorities on
the 15% day of June, 2021 pursuant to Order dated the 215t day of May,
2021 and again on the 3 day of September, 2021 pursuant to the
Order dated the 4th day of August, 2021 However, no views or

observation has been made by the said authority.

13.  Ithasbeen further submitted that despite publization of notice
of hearing in newspapers in Form No. NCLT 3A of the National Company
Law Tribunal Rules, 2016, no other pérson has filed zirv opposition or

objection beforé this Tribunal in the instant matter .

14.  We have heard the learned Counsel for the Petitioner and the
Joint Director in the Office of R.D.(E.R), MCA, Koikata. The undertakings
and clarifications given by the Petitioners are hereby accepted. The
Petitioners shall act in accordance with the undertakiﬁgs given before the

Tribunal. Therefore, we allow the petition and make - the following

orders:-
——
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THIS TRIBUNAL DOTH ORDER

a. The Schemeé of Amalgamation, béing Annexure "A" hereto is
sanctioned by this Tribunal to be binding with effect from the
1st day of April, 2020 on Majhaulia Stigar Industries Private
Limited and its respective shareholdérs_. creditors and all

concerned;

b. All the property, rights and povsers of Majhaulia Sugar
Industries Private Limited, including those mentioned in the
Schedule of Assets, be transferred, without further act or deed
to Jay Shree Tea & Industries Limited and, accordingly, the
same shall pursuant to Section 232 of the Companies Act, 2013
be transferred to and vestin Jay Shree.Tea & Industries Limited
for all the estate and interest of Majhauﬁa Sugar Industries
Private Limited therein, but subject nevertheless to all charges

now affecting the same;

c. All the debts, liabilities, duties and obhgatlons of Ma]hauha
. Sugar Industries Private Limited be transferred without further
act or deed to Jay Shree Tea & Industries Limited and
accordingly, the same shall, pursuant to Sec’uon 232 of the

Companies Act 2013 be transferred to emd betome the debts,
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liabilities, duties and obiigaﬁtms of Jay Shree iea & Indus tries

Limited;

All proceedings and/ or suits and/ or appeals now pending by
or against Majhaulia Sugar Industries Private Limited be

continued by or against jay Shrea Tea & Industries Limited;

Leave is granted to the petitioner to file the Schedule cf Assets
of Majhaulia Sugar Industries Private Limited within four

weeks from the date of the order to be made herein;

Majhaulia Sugar Industries Private Limited and Jay Shree Tea
& Industries Limited do within thirty days after the date of the
receipt of this order, cause a certified copy thereof to be

delivered to the Registrar of Comparajes,-_ Kolkata for

registration;




g. Upon filing of certified copies of order, Majhaulia Sugar
Industries Private Limited be dissolved without winding up
and the Registrar of Companies, Kolkata, be directed to place
all docuinents relating to Majhaulia Suga'r ﬁ‘:.ndﬁstries Private
Limited and registered with him, on *he fiie kept by him in
relation to Jay Shree Tea & Industries Limited and the files
relating to Majhaulia Sugar Industries Private Limited and Jay
Shree Tea & Industries Limited shall be consolidated

accerdingly;

15, Any person interested shall be at liberty to apply before this
Learnad Tribunal in the above matter for such directions as may be

necessary.

16.  The Petitioner(s) shall supply legible print out of the scheme
and schedule of asscts in acceptable form to the Registry and the Regisiry
will append such printout, upon verification to the certified copv of the

order.

7. Company Petition being No. C.P(CAA) No.220/KB/2021 is

disposed of accordingly.
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Witness:
Mr. Rohit Kapoor, Hon’ble Member (Judicial) and Mr. Harish Chander
Suri, Hon'ble Member (Technical), at Kolkata afcresaid the 2204 day of

November 2021.

Mr, Trivikram Khaitan, Advocate cn record for the petiticmers,

SCHEDULE OF ASSETS
First Part - Part-I
(As per annexure)
Second i?art - Part-11
(As per annexure)
Third Part - Part-III

(As per annexure)

T

‘[\‘)..‘\E (\\ JL_J |
Joint Registrar

National Corﬁpany Law Tribunal

- Kolkata Bench

\Q .
Dated: the \'v'ivj day of December, 2021.




SCHEME OF AMALGAMATION

[UNDER SECTIONS 230 TG 252 OF THE COMPANIES ACT, 2013 READ WITH COMPANIES
{COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016]

BETWEEN

o - MAJHAULIA SUGAR INDUSTRIES PRIVATE LIMITED

AND

JAY SHREE TEA & INDUSTRIES LIMITED

Pape |t
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1.2

2.0

2.1

DESCRIPTION OF COMPANIES

Majhaulia  Sugar  Industries Private Limited (“Transferor Company”) (CIN:
U15122WB2015PTC207281) is a private company, limited by shares, incerporated under
the provisions of the Companies Act, 2013 on 31 July 2015 with the Assistant Registrar of
Companies, West Bengal. The registered office of the Transferor Cempany is located at P-7,
Transport Depot Road, Kolkata 700 088 in the state of West Bengal. The Transferor
Company is engaged in the business of production, manufacture and sate of sugar and its
by-products molasses, ethanol and bagasse. The shares of the Transferor Cempany are nct
listed on any steck exchange.

Jay Shree Tea & Industries Limited (“Transferee Company")
(CIN:L15491WB1945PLCO12771) is a listed public company, limited by shares, incorporated
under the provisions of the Indian Companies Act, 1913 under the name "The Jay Shree
Tea Gardens Linited" on 27 October 1945 with the Addl. Registrar of loint Stock
Companies, Benzal under Company Registration Number 548 c¢f 1945-46. Subsequently,
the name of the Transferee Company was changed to its existing rame on 27 June 1960.
The registered oifice of the Transferee Company is located at Industry House, 10, Camac
Street, Koikata 700 017 in the state of West Bengal. The Transferee Company is engaged in
the business of’production, manufacture and sale of tea. The equity shares of the
Transferese Company are listed on B5E Limited, Naticnal Stock Exchange of India Limited
and “he Calcutta Stock Exchange Association Limited. The Transferee Company holds the
entire equity share capital of the Transfercr Company.

RATIONALE FOR THE SCHEME OF AMALGAMATION

The raticnale for the proposed 5cheme is set cut below:

{i) The Transferor Company is the wholly owned subsidiary of the Transferee Company.
The Transferer: Coinpany and the Transferee Company are =ngaged in the same
sector of business, i.e. agriculture and both have commaon economic ohjective and
strategic geals. While the Transferee Company is engaged in the business of
cultivation, manufacture and sale of tea, the Transferar Comparny is engaged in the
business of production, manufacture and sale of sugar and its by-products malasses,
ethanol and bagasse. ft would be advantageous to combine the activities and
operations in a single company leading to strong capability in effectively meeting
future challenges of competitive business envircnment,

(i) The amalgzmnation will enable the Companies {as defined herenafter) to streamline
their busine s activities into a single combined entity, thereby resulting in economies
of scale and avoidance of undue duplicétion in work, reduction in "common
expenciture atherwise incurred by the twao entities within common group, better and
mare nroductive utilization of financial, human and other resource and enhancement
of averall business efficiency.

(ilii The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Cempanies.

{ivl The amalgamaticn will result in diversification of business of the Transferee Company.
The business of the Transferar Company can be advantageously combined with the
business of the Transieree Company resulting in optimum growth and profitability of
the merged entity and enable the merged entity to withstand any cyclical recession,
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2.2

3.0
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4.0

4.1

The merged entity will be able to leverage their consolidated business by pooling the
resources, husiness processes and assets for common purpose,

(vl The amalgamation wili enable the cembined entity to leverage their consolidated
resources to: {a) increase production capacities; {b) serve the needs of a larger
tustomer base leading to overall business- domestically as well as overseas, {c}
improved alignment of debt repayments with cash flow, and {d) improved credit
rating, as a result whereof the merged entity will be able to obtain financial assistance
from banks and financial institutions, whenever required, at more economic rates.

{vi) The synergies that exist between the two companies in terms of services and
resources cain be put to the best advantage of all stakeholders.

{vii) The Schems is envisaged to be in the best interests of the shareholders, employees
and the crelitors of the ransferor Company and the Transferee Company,

Thus, the Scheme of Amaigamatian, as envisaged, would enable seamiess access to strong
business relatisnships, closer and better focused attention being given to the businesses
which would gt integrated, aligned and streamlined, leading to achievement of their full
business and growth potential:

Consequently, the Board of Directors {as hereinafter defined) of the Transferor Company
and the Transferee Company have considered and approved this Scheme of Amalgamation
and have, accordingly, proposed the Amalgamation {as hereinafter defined) of the
Transferor Company with the Transferee Company as an integral part of the Scheme.

CHAPTERS IN THE SCHEME

The Scheme is divided into 3 chapters, the details of which are as follows:

Chapter 1: Chapter 1 of this Scheme contains definitions, interpretation and share capital
of the companies to the Scheme which shall be applicable on all chapters of the Scheme;

Chapter 2: Chaptet 2 provides for clauses in relation to Amalgamation of the Transferor
Company with the Transferee Company;

Chapter 3: Chzpter 3 are general terms and conditions applicable to all parts of the
Scheme which includes rearganisation af capital.

CHAPTER 1- DEFINITIONS, INTERPRETATIONS AND SHARE CAR:TAL

GENERAL DEFINITIONS AND INTERPRETATION

'n the Scheme, uniess repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

“Act” means the Companies Aci, 2013 and the rules and regulations made thereunder,
and includes any alterations, modifications, amendments made thereto and/or any re-

enactment thereof;

"Amalgamation” means amalgamation of the Transferor Company with the Transferee
Company, on a going concern basisinaccordance with Sections 230 to 232 of the Act and
Section 2{18) of the Income-Tax Act, 1961, in terms of Chapter 2of the Scheme;

“Applicable Laws” shall mean any statute, ng_g[ﬁcation, bye-laws, rules, regulations,
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guidelines, rule of common law, palicy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any Governmental Authority including any
statutory modification or re-enactment thereaf for the time being in force;

“Appointed Date” means opening business hours of 1 April 2020, cr such other date as
may be determined by the Board of Directors of the Transferor Company and the
Transferee Com=any or directed by the NCLT and is the date with effect from which the
Scheme shal!, upon sanction of the same by the NCLT, be deemed to have become
operative;

“Board of Directors” or "Board” in relation to each of the Companies, as the case may be,
means the hoard of directors of such companyand shall include a committee duly
constituted and authorised for the purposes of matters pertaining %o the Scheme and/ or
any ather matter relfating thereto;

“Companies” shall collectively mean the Transferor Company and the Transferee
Company;

“Effective Date” means the last of the dates on which all the conditions and matters as
referred to in Clause 22 of the Scheme occur or have been fulfilled, obtained or waived in
accordance with this Scheme. Further, the reference in the Scheme t2 “upon the Scheme
becoming effective” or “effectiveness of the Scheme” or “upon coming into effect of the
Scheme” shall mean the Effective Date;

“Encumbrance” means any aptions, pledge, mortgage, lien, security, interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever, and the term “Encumbered” shall be
construed accordingly;

“Governmental .iuthority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunai, board, bureau, instrumentality, judicial or arbitral body, statutory body or
stock exchange, including but not limited to the Competition Commission of India, and the
Securities and Exchange Board of India, Registrar of Companies defined hereinafter),
incorre tax authorities or the National Company Law Tribunalor:any ather arganization to
the extent that the rules, regulations and standards, requirements, procedures or orders
of such authority, body or other organization have the force of law as may be relevant in
this context;

“Income Tax Act” means the Income-tax Act, 1961 and shall include any statutory
modifications, re-enactments or amendments thereof for the time being in forceand the
rules, regulations, circulars and natifications issued thereunder, each as amended from
time to time and to the extent in force;

“Liabilities” means all debts and liahilities, both present and future,whether or not
provided in the books of accounts or disclosed in the balance shee: of the Transferor
Company, including all secured and unsecured debts, liabilities {including deferred tax
liahilities, contingent liabilities), duties and obligations (including under any licenses or
permits or schemes of every kind) of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilised for its business activities and operations
along with any charge, Encumbrance, including any bank guarantees thereon;

“NCLT” means the National Company Law Tribunal, Kolkata Bench;

“Order” mezns the order of NCLT sanctioning the Scheme under Sections 230 to 232 of
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the Act, and o*her applicable provisions, if any of the Act, including any alterations,
modifications, 2mendments, made thereto and supplementary orders/directions in
relation thereto

“Registrar of Companies” means the Registrar of Companies at West Bengal;

“Scheme”, “the Scheme”, “this Scheme® or “Scheme of Amalgamation” means this
Scheme of Amalgamatlon pursuant to Sections 230 to232 and all other appficable
provisions of the Act, in its present form submitted to NCLT or any other Governmental
Authority (alongs with any annexures, schedules, etc., attached hereto} with such
modification(s) and amendment(s} as may be made from time to time;

“SEBI” means the Securities and Exchange Board of India, established under the Securities
and Exchange Board of India Act, 1992;

“SEBI Circular” means the SEBI Circular dated March 10 2017, bearing reference number
CFD/DIL3/CIR/2017/21, issued by SEBI, as amended by Circular
no.SEBI/HO/CFD/DILL/CIR/P/2020/215 dated November 3, 2020, modified or replaced
from time to time"”;

“Stock Exchanges” shall mean BSE Limited, National Stock Exchange of India Limited and
The Calcutta Stock Exchange Association Limited, where the equity shares of the
Transferee Comgpany are listed;

“Transferee  Company” means Jay Shree Tea &  Industries Limited
{CIN:L15491'WB1345PLC0O1277 1), a listed public company, limited by shares, incorporated
under the provisions of the Indian Companies Act, 1913 and having its registered office at
Industry House, 10, Camac Street, Kolkata 700 017 in the state of West Bengal;

“Transferor Company” “means Majhaulia Sugar Industries Private Limited (CIN:
U15122W82015F‘TC207281), a private company, limited by shares, incorporated under the
provisions of the C“ompanies Act, 2013 and having its registered office at P-7, Transport
Deput Road, Kolkata 700 088 in the state of West Bengal;

“Undertaking” shall mean and include all the business, properties, investments and
liabilities of whatsoever nature and kind and wheresoever situated, of the Transferor
Company, on a‘going cencern basis, together with all its assets, liabilities and employees
and which, without being limited to, shall include the following::

(i} all assets and properties {whether movable or immovable, tangibl= or intangible, real
or personal, in possession or reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature) whether or not recorded in the books of accounts
of the Transferor Company, including, without limitation, land and building {freehold
or leasehold!, factory, plant and machinery, pipeline, furniture, fixtures, fittings, office
equipment, computer, laptop, server, fixed assets, vehicle, shed, warehouse, railway
track, work i« progress,goodwill, know-how, trade mark, current assets, cash and bank
accounts {inctuding cash and bank balances), deposits, investments of all kinds (i.e.,
shares, szrins, stocks, bonds, debenture stocks, units or pass through certificates),
reservas. provisions, ‘unds, insurance policies, leases, tenancy rights, licenses,
registrations, certificates, permissions, pollution control board approvals (if any),
consents, approvals from state, central, municipal or any other authority for time
heing in force, mining rights / lease, concessions, remissions, remedies, subsidies,
incentives, guarantees, bonds, rights, premises, hire purchase, lending arrangements,
benefits of zecurity arrangements, contracts,contingent rights or benefits, benefits of
any deposits. policies, receivables, advances ot osits paid by or deemed to have
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{ifi

(iv}

_"been paid by the Transferor Company, ail kind of financial assets, telephones, telexes,
facsimile connection, email, internet, leased line connections and installations, all

kind of communication facilities, utilities, electricity, water connection and other
services, tax and other.credits/balances [including but not limited to credits inrespect
of income-iax, advance tax, tax deducted at source, tax collected at source, self-
assessment tax, Goods and Services tax (‘GST'), value added tax, central sales tax,
sales tax, CENVAT, excise duty, service tax, etc.), all losses {including but not limited to
brought forward tax losses, tax unabsorbed depreciation, brought forward book
losses, unabsorbed depreciation as per hooksl, including Goods and Services Tax
{GST) creditsall tax haliday benefits/fexemptions (if any) and other claims and powers,
any deferred revenue expenditure, all books of accounts, documents and records of
whatsoever nature and wheresoever situated belanging to or in the possession of or
granted in favour of or enjoyed by the Transferor Company, benefits of assets or
properties or other interest held in trust, registrations, engagements, memberships
with various bodies, certificates awarded by organisations/bodies, arrangements of
all kind, privileges and ail other rights, easements, privileges, liberties and advantages
of whatsoei:er nature and wheresoever situate belonging to or in the ownership,
power or {assession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection with or relating to the
Transferar Company and all other interests of whatsoever nature belonging to or in
the cwnership, power, possession or the control of or vested in or granted in favour
of or held for the benefit of ar enjoyed by the Transferor Company, whether in India
o~ elsewhere;

all perrnissions, permits, sanctions, approvals, authorizations,qualifications, consents,
subsidies,guotas, rights, allotments, registrations, draw backs, privileges, incentives
and concessions under incentive schemes and policies, subsidy receivables from
Government, grants from any Governmental Authority, all other rights, liberties,
advantages, no-objection certificates, certifications, easements, benefits and
liabilities related thereto including licenses, powers and facilities of every kind, nature
and description whatsoever, provisions and benefits of all agreements, cantracts and
arrangements and all other interests in connection with or relating to the Transferor
Company;

all contracts, agreements, engagements, licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, sthames, privileges and benefits of all contracts, agreements and all other
rights, including license rights, lease rights, powers and facilities of every kind and
description whatsoever or other understandings, deeds and instruments  of
whatsoever nature to' which the Transferor Company are parties, including lease
agreements, »ave and license agreements, equipment purchase agreements, hira
purchase gzgreements; lending agreements and other agreements with the customers,
sales ordors, purchase orders and other agreemeants/contracts with the supplier of
goodz and/or service providers and all rights, title, Interests, claims and benefits there
ander of whatsoever nature to which the Transferor Company is party;

all intellectuai property rights {inciuding intangible assets and business or commercial
rights), registrations, trademarks, trade names, service: marks, copyrights, patents,
designs, logo. domain names, including applications for trademarks, trade names,
service marks, copyrights, patents, designs and domain names, used by or held for
use by the Transfercr Company, whether or not recorded in the books of accounts of
the Transferor Company, and other intellectual rights of any nature whatsoever,
books, records, files, rapers, engineering and process information, software licenses
fwhather proprietary or otherwise), drawings, computer programs, manuals, data,
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{v)

catalogues, quotations, list of present and former customers and suppliers, ather
customer information, customer credit information, customer pricing information and
all other records and documents, whether in physical or electronic form relating to
the business activities and operations of the Transferor Company, whether used or
held for use by it;

all letters of intent, request for proposal, prequalification, bid acceptances {including
benefit arising out of or in relation to any bank guarantees submitted to any authority
in respeci thereof by the Transferor Company}, tenders, contracts, deeds,
memarandum of understanding, bonds, agreements, arrangements, track-record,
technical konow-how, technical experience (including experience in executing
projects), experience, goodwill and all other fights, claims and paowers and any other
instrumeni:\')f whatsoever nature and wheresoever situated belonging to or in the
possessior uf or granted in favour of or enjoyed by the Transferor Company for all
intents #nd purposes and specifically including but not limited to, the turnover, the
arofitability, performance, and market share, prequalification, net worth and reserves
of the Transferor Company;

all balances with government, quasi-government, municipal, local and other
authorities and bodies, customers and any other persons, earnest moneys and/aor
security depesits paid or received by the Transferor Company;

{vii) all books, records, files, papers, product specifications and engineering and process

information, records of standard operating procedures, computer programs along
with "their licenses, rmanuals and backup copies, drawings, other manuals, data
catalogues, emails, presentation, correspondences/communications with third
parties/autharities, quotations, sales and advertising materials, lists of present and
former customers and suppliers, custemer credit information, customer pricing
information, and other records whether in physical or electronic form;

(viii) all liabilities, lien or security thereon, whether in Indian rupees or in foreign currency

{ix)

(x)

{xi)

and whether or not provided for in the books of account or disclosed in the balance
sheet of the Transferor Company;

alt debts (se;ured and unsecured), liahilities including contingent fiabilities, duties,
leases of the Transferor Company and all other obligations of whatsoever kind, nature
and descrintion; :

ali incentives, benefits, exemptions, payments deferrals, subsidies, concessions,
grants, taxes, duties, cess, levies, etc,, that are allocable, referable or related to
Transferor Company, including all or any refunds, interest due thereon, credits and
clams relating thereto, including input credit on any tax,set-offs and any benefit,
exemption, refund and like;

#il legal {wheiter civil or criminal), taxation or other proceedings or investigations of
whatsoever nature [including those before any Governmental Authority} initiated by
or against Transferor Campany or proceedings or investigations to which Transferor
Company is party to, that pertain to Undertaking, whether pending/ongoing as on the
Appointed Date or which may be instituted any time in the future;

{xii) any and all employees of Transferor Company as on the Effective Date, whether

permanent employees, who are on the payrolls of the Transferor Company, or
employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by the Transferor Company, at its respective offices, miils,
plants, branches or otherwise, and any other employees/personnel and contract
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4.2

4.3

tabourers and interns/trainees hired hy the Transferor Company;

{xiii} all other obligations of whatsoever kind, including labilities of the Transferor
Company with regard to their employees with respect to the payment of gratuity,
pension bz+efits and the provident fund or compensation, if any, in the event of
resignation, death, voluntary retirement or retrenchment,

Itis intended th- t the definition of Undertaking set out above would enable the transferof
all propettias, assets, liabilities, employees, etc. of the Transferor Company to
theTransferse Company pursuant to this Scheme.

All terms and words used in this Scheme shall, unless repugnant or contrary to the context
or i-{'éaning thereof, have the same meaning ascribed to them under the Act, the Income
Tax Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board
of india Act, 1992, the Depositories Act, 1936 and other Applicable Laws, rules,
regulations, bye-'aws, as the case may be or any statutory modification or re-enactment
thereof far the tirhe being in force. '

In this Scheme, unless the context otherwise requires:

(a) References to clauses and recitals, unless otherwise provided, are to clauses and
recitals of and to this Scheme;

(b} The headings herein shall not affect the construction of this Scheme;

{c) Words denctingsingular shall include plural and vice versa; and ‘references to one
gender include all genders;

{d} Any phrase introduced by the terms "including", "include”, "in particutar” or any
similar expre<sion shall be construed as illustrative and shall not limit the sense of the
words precec ng those terms;

(e} Reference to a document includes an amendment ¢r supplement to, or replacement
or nevation of that document;

(f) Raferences to a person include any individual, firm, Limited Liability Partnership, body
corporate (whether incorporated or not), government, state or agency of a state or
any joint wventure, association, partnership, works councillor employee

spresentativas’ hody (whether or not having separate legal personality);

{g) References to any of the terms on taxes, duty, levy, cess in the Scheme shall be
construed as reference to all of them whether jointly or severally; and

(h)  Any reference to any statute or statutory provision shall include:

{i) Al subordinate legislations made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

{ii} Such provision as from time to time amended, modified, re-enacted or
consolidated {whether before or after the filing of this Scherne) to the extent
such amendment, moedification, re-enactment or consolidation applies or is
capable o applying tc the matters contemplated under this 5cheme and (to the
extent Lia%ility there under may exist or can arise) shall include any past statutory
provvis -.'n'tas amended, modified, re:gnacted or consolidated from time to time]
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which the provision referred to has directly or indirectly replaced.

DATE OF TAXING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed ar directed by any authosity, unless otherwise specified in the Scheme, shali
become operative from the Appeinted Date but shall come into effect from the Effective
Date. Therefore, for all regulatory and tax purposes, the Amalgamation would be deemed
ta be aperative'from the Appointed Date of this Scheme.

SHARE CAPITAL
The Transferor Company

The share capital structure of the Transferor Company as on 31 March 2020 js as under:
i

LAuthorised Share Capital L Amount (Rs.) |

| 32,50,000 Equity Shares of Rs. 10/- each ‘ 3,25,00,000

[ Total i e 3,25,00,000
Issued, Subscribed and Paid up Share Capital Amount {Rs.}
31,35,000 Equity Shares of Rs. 10/-each 3,13,50,000
Tatal o _ 3,13,50,000 |

Subsequently, 72 Transferor Company has increased its Authorised Share Capita! and
issued Fraferan.e Shares and as on date, the share capital structure of the Transferor
Company 5 as Lader:

Authnrised Share Capital : _ Amount {R?}j
1,32 50,000 Equity Shares of Rs. 10/ each 13,25,00,000 |
| 20,590,000 Preference Shares of Rs. 160/- each 20,00,00,000
| Total g 33,25,00,000 |
' issued, Subscribed and Paid up Share Capital : Amount (Rs.)
[ 31,35,000 Equity 3hares of Rs. 10/- each 3,13,50,000 |
20,00,000 Preference Shares of Rs. 100/- each 20,00,00,000 |
[ Total 23,13,50,000

The Transferee Company

The share capital structure of the Transferee Company as on 31 March 2020 is as under:

| Authorised Skare Capital : 3 Amount {Rs.)
5,80,00,00C Equity Shares of Rs. 5/- each 29,00,00,000

[ Total _ ] 29,00,00,000 |
Issued Share Capital . Amount {Rs.)
2,89,02,786 Equity Shares of Rs. 5/- each 14,45,14,000 |
Total _; : ) 14,45,14,000
Subscribed and “aid up Share Capital _ _ Amount {Rs.)
2,88,77 4%8 Equity Shares of Rs. 5/- each ~ 14,33,87,000

@__.-—: oy - ' 14,43,87,000 |

'

As on date the share capital structure of the Transferee Company remains the same as
stated hereinabove.
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6.3

7.1

7.2

7.3

8,

Thi entire shares of the Transferor Company are held by the Transferee Company and/or
its nominges. ' -

CHAPTER 2 - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

COMPANY

Upon coming inte effect of the Scheme and with effect from the Appointed Date, the
Transferor Company {inciuding the entire Undertaking(s) of the Transferor Company) shall,
pursuant to the sanction of the Scheme by the NCLT and pursuant to the provisions of
Sections 230 10 232 of the Act, stand transferred to and vested in and/for he deemed to
have been transferred to and vested in the Transferee Company, as a going concern, in
accordance with Section 2{1B) of the Income Tax Act without any further act, instrument,
deed, matter or thing, so as to become, as and from the Appointed Date, part of the
Transferee Campany by virtus of and in the manner provided in this Scheme.

Pending t}:eﬂ—Screme coming into effect, the Transferor Company and the Transferee
Company may continue to provide security for each other's commitments provided
however, the Scheme shall not operate to enlarge the security for any loan, deposit or
facility availed ot either by the Transfercr Company or by the Transferee Company and the
Transferee Comoany shall not in any manner be abliged to create further or additionat
security thiere for after the Effective Date or otherwise,

Upan the Scheme coming into effect the assets and liabilities of the Transferor Company
shali stand pooled with the assets and labilities of the Transferee Company in accordance
witt the relevant Indian acceunting s«andard on business combinations.

Transtev of Assets,

Without prejudice to the generality of Clause 7.0 above, upon coming into effect of the
Scheme and with effect fram the Appointed Date:

{iy  ali the estates, assets {including intangible assets), properties, investments of all kinds
{i.e., shares, scripts, stocks, bonds, dehenture stocks, units or pass through
certificates), rights, claims, title, interest, powersand authorities includirg accretions
and appurtenances comprised in the Urdertaking of whatsoever nature and
wheresoe e situated shail, under the provisions of Sections 230 to 232 of the Act,
without any further act, instrument or deed, cost or charge and withou* any notice or
other intimat n to any third party for the transfer of the same, be transferred to and
vested in the Transferee Companyand/ordeemed to he transferred to and vested in
the Transfersa Company,as a going concern, so as to become, on and from the
Apopcinted [late, the estate, assefs {including intangible assets), properties,
Ii.wve.strr._er-fatr.; of all kinds {7 e., shares, scripts, stocks, bonds, dehenture stocks, units or
pass through certificatzs), rights, claims, titie,interest, powarsand authorities
:‘n:r}pu‘.::g accretions and appurtznances of the Transfaree Compar..

(i)  suzhefthe assets and prepertizs of the Transferor Company as are movable in natu-e
ur incdrporzal property or ara otharwise tapable of transfer by physical or
“onstructive delivery or possession, or by endorsernent and/or delivery shall, without
rgquirmg any cost or charge and without any deed or instrument of conveyancs or
notice or other intimation to any third party for the transfer of the same, he and
stand transferred by delivery to the Transferae Campany and/or be deemed te have
been transferred to the Transferee Company as a part of the transfer of the
Undertaking as a going concern, 5o as to become, on and from the Appointed Date,
the assets and properties of the Transferae Company.

2 e
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(i} all other mavable properties of the Transferor Company, including investments of all
kinds {le shares czrips, stocks, bonds, debenture stocks, units or pass through
. certificates), sundry debtors, receivables, bills, credits, ioans and advances, if any,
whether recoverable in cash or in kind or for value to be received, bank balances,
depositsl with any Governmental Authority including any ‘ax authority, quasi
government, local or other authority or body or with any company or other person,
shall, without any further act, instrument or deed, cost or charge and without any
notice or other intimaticn to any third party for the transfer of the same, stand
transferred' toand vested in the Transferee Company and/or deemed to be
transferrec "2 and vested in the Transferee Company by way ofdelwery of possession
of the respactive documents, as applicable, as a part of the transfer of the
Undertaking as a going concern, so as to become from the Appomted Date, the assets
and properti2s of the Transferee Company.

(iv) The Transferee Compary may, if it so deems appropriate, give natice in such form as
it deems fit and proper, to each such debtor or obligor that pu-suant to the sanction
¢ this Scheme by the NCLT, such debt, loan, advance, claim, bank balance, deposit or

<ther asset be paid or made gcod or held on account of the Transferee Companyas
:he person entitled thereto, to the end and intent that the right of the Transferor
Company tc recover or realize all such debts {including the debts payable by such
-debtor or-ob:'igor to the Transferor Company) stands transferred and assigned to the
Transferee Company and that appropriate entries shall be passed in the books of
accounts of the relevant debtors or obligars to record such change. It is hereby
clarified that investruerits, if any, made by the Transferor Company and ali the rights,
title and interest of tha Transferor Company in any licensed properties or leaseho'd
properties shail, pussuant to Sections 230 to 232 of the Act and the provisions of this
Scheme, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company.

(v)  allimmavable properties of the Transferor Company, including land together with the
buildingsand structures “standing thereon or under construction and rights and
interests in immovable properties of the Transferor Company, whether freehold or
leasehold or licensed or otherwise, any tenancies, all rights, covanants, continuing
rights, title 2-.d interest in connection with the said immovable properties and alf
documents of sitle, rights and easements in relation thereto shall stand transferred to
and be vestz! in and/or ta deemed to have been transferred to and vested in the
Transfe &2 C:mpany, witnout any further act or deed done or being required to be
depe o che Transferor Company and/or the Transferee Company. The Transferee
Comtpanyshall be entitled to exercise all rights and priviteges attached to the

:tnresaid immovable properties and shall be liable to pay the ground rent and taxes

ard fulfill ali obligations in relation to or applicable to such immeosable properties. The

mutation cf the ownership or title or interest in the immovable properties shall, upon

"His Scheme becoming effective, be made and duly recorded in the name of the

Transferse Coripanyby the appropriate authorities pursuant to the Order of NCLT in

accordance with the terms hereof,

{vi) all leaseflicense or rent agreement / tenancy agreement entered into by the
Transferor Company with various landiords, owners and lessors in connection witk
the use of the assets of the Transferor Company, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically tiansferrad to and
vested in favour of the Transferee Company on the same terms and conditions
without any further act, instrument, deed, matter or thing being made, done or
executed. The Transferee Company shall continue to pay rent or lease or license fee
as provided for in such agreements and the Transferee Companyand the relevant

AT
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{vii)

(wiii}

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

covenants thereunder. Without limiting the pgenerality of the foregoing, the
Transferese Company siall also be entitled to refund of secunty deposits paid,
advance rent paid under such agreements by the Transferor Con"pany All the rights,
title, intera:t and claims of Transferar Company in any such leasehald praperties shall
be transfer;=d to and vested in or be deemed to have been transferred to and vested
in Transferze Company. ‘
All perrmiss ons permits, sanctions, approvals, autharizations, consents, entitlements,
subs dies, quotas, rights, allotments, registrations, privileges, incentives and
cncessions under incentive sthemes and policiez including under customs, excise,
'ruods - and services tax,. VAT, sales tax, income tax benefits and

,exempuons/deductions, deferment, subsidy receivables from Government, grants

from any Governmental Authority, indirect ta¥ benefits and exemptions, all other

. rights, liberties, advantages, no-objection certificates, certifications, easements,

benefits arg liabilities related thereto, licenses, powers and facilities of every kind,
nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to
the Transferor Coripanyenjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued or which may
accrue to the Transieror Company, whether on or before or after the Appointed Date,
if any, shall, under the provisions of Sections 230 and 232 of the Act, without any
further act; instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred to
and vested in and/or be deemed to be transferred to and vested in the Transferee
Companyas a part of the transfer of the Undertaking as a going concern, sa as to
become, as and from the Appointed Dateor after the Appointed Dete, as the case may
be, the purmissions, permits, sanctions, approvals, authorizations, consents,
entitlement’:, sales tax deferrals, liherties, special status, subsidies, guotas, rights,
allotments, egistrations, privileges, incentives, income tax benefits and exemptions,
indirect tax Jenefits and exemptions, all other rights, benefits and Habilities related
theretc, ll.onses, powcrs and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and arrangements of
¢ Transferee Companyand shall remain valid, effective and enfr.rceable on the same
terms and conditions. For the avoidance of doubt, it is further clarified that they shall
pe deemed to have originally been given by, issued to or executed in favour of the
lransferse’ Company and the “Transferee Companyshall be bound by the terms
thereof ana the obligations and duties thereunder, and the rights and benefits under
the same 53l be available to the Transferee Company.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, honds, agreements, schemes, arrangements and ather
instruments, permits, rights, entitiements, licenses (including the licenses granted by
any Governmentai, statutory or regulatory bodies) for the purpose of carrying on the
business of the Transferor Company, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and descriction of whatsoever
nature,to which the Trensferor Company is a party, or to the benefit of which the
Transfercr Company may be eligible, and which are subsisting or having effect
immediatsly before the Effective Date, shall continue to be in full farce and effect on
or against 0 in favour, as the case may be, of the Transferee Cempanyand may be
enforced a: fully and effectually as if, instead of the Transferor Company, the
Transferee Zompany had been a party or beneficiary or obligor thereto. In relation to
the same, 2ny procedural requirements required to be fulfilled solely by the
Transfernr ompany (and not by any of its successors), shall be fulfiled by the
Tranefs, == company as if it is the duly constituted attorney of that Transferor
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(ix)

(xi}

{xii)

Company::

-Any interse contracts between the Transferee Company and the Transferor Company
shal' s{aié-cancelled and cease to operate upon this Scheme becoming effective.

I

_,--\i! puarantees provided by any bank in relation to the Transferor Company

outstancing as on the Effective Date, shall vest in the Transferee Company and shall
ensure to the benefit of the Transferee Company and all guarantees issued by the

bankers of the Transferor Cdmbany at their request favouring any third party shall be

deemed téi'ﬂave been issued at the request of the Transferee Company and continue
in favour of such third party till its maturity or earlier termination.

Without prejudice to the generality of the foregoing, all leave and -license
agreements/deeds, lease agreements/deeds, bank guarantees, corporate guarantees,
performance guarantees and letters of credit, hire purchase agreements, lending
agreements and such other agreements, deeds, documents and arrangements
pertaining to the business of the Transferor Company or to the benefit of whizh the
Transferor Companymay be eligible and which are subsisting or having effect
immediately before the Effective Date, including all rights and benefits {including
benefits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, with effect from Appointed Date and upon this Scheme hecoming
effective, by operation of law pursuant to the vesting orders of the NCLT, be deemed
to be c:o_rz-;"acts, deeds, bonds, agreements, schemes, arrangements and other
instrumenits, permits, rights, entitlements, licenses, leases, guarantees, letter of credit
of the Trarsferee Company. All such property and rights shall stand vested in the
Transfer=e Company and shall be deemed to have became the property and rights of
the Transferee Company by operation of law, whether the same is implemented by
endoisement or delivery and possession or recorded in any other manner.

Ail the injeflectual property rights of any nature whatsoever, incfuding but not limited
e irtungible assets including rezistrations, licenses, trademarks, logos, service marks,
copyrights, domain names, trade names, various business or commerciat rights and
applications relating thereto, goodwill, know-how and trade secretsappertaining to
the Transieior Company, whether or not provided in books of accocunts of the
Transferor Company, shall under the provisions of Sections 230 and 232 of the Act,
and all other provisions of the Applicable Laws, if any, without any further act,
instrument or deed, £ast or charge and without any notice or other intimation to any
third party for the t-ansfer of the same, be and stand transferred and vested in the
Transferee Companyas a part of the transfer of the Undertaking as a going concern,
50 as to become, as and from the Appointed Date, the intellectual property and rights
of the Transferee Company. '

9 ~

Allintangib'e assets including various business or commercial rights, etz. belonging to
but not recorded in books of the Transferor Company shall be transferred to and
vested with *he Transferee Company.

All taxes i suding but not limited to advance tax, tax deducted at source, tax
collect= » source, se'f-assessment tax, banking cash transaction tax, securities

trancaction tax, input tax credif, CENVAT credit, tuxes withheld/paid in a foreign

intry, value added tax, excise, sales tax, goods and services tay, cess, a5 applicable)

“

* nayeble Yy or refundzble to or being tha entitiement of the Transferor Company,

including all or any refunds or claims shall te treated 25 the tax liahility o
=sfuntis/credits/claims, as the case may be, of the Transferee Company, and any ax
incentives, ¢dvantages, privileges, exemptians, credits, tax holidays, remissicns,

e )
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(xiii

{xiv)

(xv}

(xvi)

{xviih

reducticns,rebates,etc., as would have been available to the Transferor Company, shait

* pursuant to this Scheme besoming effective, be available to the Transferee Company.

The Transfg‘ree Company shall be entitled to claim refunds or credits, including input
tax credits, CENVAT credit, etc.,with respect to taxes paid by, for, or on behalf of, the
Transferor Company under Applicable Laws, inciuding but not limited to goods and

- services tax, sales tax, value added tax, service tax, excise duty, cess or any other tax,

whether aor not arising ‘due to any inter se transaction, even if the prescribed time

" limits for claiming -such refunds or credits have lapsed. Any inter-se transactions

amongst Transferor Company and Transferee Companv between the Appointed Date
and Effective Date shall be considered as transactions from Transferee Company to
itself, and Transferee Company shall be entitled to clalm refund of tax paid, if any, on
these inter-se transactions, as per Applicable Laws. For the avoidance of doubt, input
tax credits already availed of or utilized by the Transferor Company and the Transferee
Compeanyin respect of inter-se transactions between the Appointed Date and the
Effective Cate shall not he adversely impacted by the canceilation of inter-se
transactiors pursuant to this Scheme.

All statu;é:y rights and obligations of Transferor Company would vest infaccrue to
Tranzfer2e Company. Hence, obligation of the Transferor Company, prior to the
Effeive Date, to issue or receive any statutory ceclaration or any other forms by

" whatever name called, under the State VAT Acts or the Central Sales Tax Act or Goods

and Services Tax Act or any other act for the time being in force, would be deemed to
have been fulfilled if they are issued or received hy Transferse Company and if any
form relatzble to the period prior to the said Effective Date is received in the name of
the Transferor Company, it would be deemed to have been received by the Transferee
Company ir fulfillment of its obligations.

Benefits of any and all corporate approvals as may have-already been taken by the
Transferor Company, whether being in the nature of compliances or otherwise, shall
under the provisions of Sections 230 and 232 of the Act, without any further act,
instrument or deed, cost or charge and without any nctice or other intimation ta any
third party for the transfer of the same, be and stand transferred and vested in the
Transferee Company as a part of the transfar of the TransferorCompany as & going
concern, and the said corporate approvals and compliances shall be deemed to have
originally been taken / tomplied with by the Transferee Company.

The resoiutions, if any, of the Transferor Company, which are vzlid and subsisting on
the Effective Date, shall, under the provisions of Applicable Laws, without any further
act, instrur entor deed, cost or charge and without any notice or other intimation to
any third carty for the transfer of the same, be and stand coriinue te be valid and
cubsisting »nd be considered as resolutions of the Transferee Companyand if any such
rasoiutin: = have any monetary limits appraved under the provisions of the Act or any
otner 5'appricabie statutory provisions, then the caid limits shall, subject to the
rovisions of the Act, be added to the limits, if any, under like resolutions passed hy
“tie Trarsferee Company and shall constitute *he aggregate =i the said limits in the
Transferee Company.

Upen the coming into effect of this Scheme and subject to the'other provisions or this
Scneme, tr - Transferee Company may enter into and/or issue and/or execute deeds,
v.ritings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Transferor Campany wili, if necessary, also be party in order
to give formal effect to the provisions of this Scheme, If so required or if so
considered necese~. The Transferee Company shall be deemad to be autharized to
execute any such cdeeds, writings or confirmations on behalf of the Transferor
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Company and to implement or carry out all formalities required on the part of the
Transferor Company to give effect to the provisions of this Scheme.

(xviii) In relation to the above, any p'rocedural requirements requiredto be fulfilled solely by
“Transferor Caompany {and not by its successors), shall be fulfilled by Transferee
Company as if it is the duly constituted attorney of Transferor Company.

{xix) The abcve shall nat affect any transaction or praceedings or contracts or deeds
already concluded by the Transferor Company on or before the Appointed Date and
after the Acpointed Date till the Effective Date. The Transferee Company accepts and
adopts all ucts, deeds and things done and executed by the Transferor Company in
respect théveto as done and executed on behalf of itself.

{xx} Upon the Scheme becoming effective, the Transferee shafl be entitled to without
limitation, operate the bank accaunts, including transacting in cash, cheque, National
E’etti'onic Funds Transfer, Real Time Gross Settlement or any ather electronic made,
irta company, inter company, other settlements, availing of and utilizing any limits,
135uing or receiving any guarantee of the Transferor Company or carry out any other
Lransactton as it deems fit.

{xx!) Upon coming into effect of this Scheme and till such time that the names of the bank
accounts of the Transferor Company is repfaced with that of the Transferee Company,
the Transferee Company shall be entitted to operate the bank account of the
Transferar Company, in_their names, in 5o far as may be necessary. Further, until the
transfer and vesting of rights and obligations of the Transferor Company to the
Transferee Compasy under this Scheme is formally effected by the parties concerned,
the: Transferee Comnpany, shall be entitled to complete and enforce all pending
contracts and transactions in the name of Transferor Company insofar as may be
necessary. . '

(xxii) Such of the assets which are acquired by the Transfaror Company on cr after the
Appeinted Date but prior to the Effective Date, shall under the provisions of Sections
230 to 232 »f the Act, without any further act, instrument.or deed, ccst or charge and
without an ¢ natice or other intimation to any third party for the fransfer of the same,
be and ctand transferred to and vested in andfor be desmed to have heen
transferred 0 and vested in the Transferee Companyas a part of the transfer of the
Undertzkirg as a going concern, so as to become, the assets and properties of the
Trarsferee Company.

9. Transfer o Liabilities:

Witkout prejudice to the generality of Clause 7.0 above, upon coming into effect of this
Scheime ar:d with effect from the Appointed Date,

{i) All Liahil:tias, whether or not provided in the hooks of the Transferor Company. shall,
under the provisicns of Sections 230 and 232 of the Act, without any further act,
instrument, deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred to and vested in and
be deemed to have oeen transferred to and vested in the Traznsferee Company as a
part of the transfer ol the Undertaking as a going concern and the same shaii be
assumed by the Transferee Company, to the extent they are outstarding on the
Effective Date so as to become onand from the Appointed Date, the Liahilities of the
Transferee Company ¢ the same terms aud conditions as were 3.7plica'sie to the
Transferc» Company, and the Transferee Companyshall meet. disrnarge and satisfy
the same. urther, it shall not be necessary to obtain the conseit ¢ any third party or
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oth_er‘ person who is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this Clause.

{ii} Al Liabiliti=s which are incurred or which arise or accrue to the Transferor Company
" on or aftar the Appointed Date but prior to the Effective Date, shall under the
provisions of Sections 230 and 232 of the Act and all other provisions of Applicable
Laws, if ary, without any further act, instrument or deed, cost or charge and without
“any no;{é‘e’or other intimation to any third party for the transfer of the same, be and
stand transferred to and vested in and/or be deemed to have been transferred to and
vestad in the Transferee Companyas a part of the transfer of the Undertaking as a
;foing céncern and the same shall be assumed by the Tran.feree Company to the
extent 'they are outstanding an the Effective Date on the same terms and conditions
as were applicable to the Transferor Company, and the Transferee Companyshall
meet, discharge and satisfy the same.

(iii; Any Liapiiities of the Transferor Company as on the Appointed Date that are
discharged by the Transfzror Company on or after the Appeointed Date but prior to
the Effective Date, shail be deemed to have been discharged for and on account of
the Transferee Cor:nany, upon the coming into effect of the Scheme.

{iv}  All loans raised and utilized, liabilities, duties and taxes and ebligations incurred or
undertaken by or on behalf of the Transferor Company on or after the Appointed
Date but prior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Transferee Companyand shall, under
the previsions of Sections 230 and 232 of the Act and al!l other provisions of
Applicabie Laws, if any, without any further act, instrument, deed, cost or charge and
without a:** notice or ather intimation to any third party for the transfer of the same,
be and sinnd transferred to and vested in andfor be deemed to have been
transferrec: to and vested in the Transferee Companyas a part of the transfer of the
Undertakir-g as a going concern and the same shall be -assumed by the Transferee
Corfipanyand to the extent they are outstanding on the Effective Date, the Transferee
Comg::.n'yshall meet, discharge and satisfy the same.

{v}  Loans, advances and other obligations (including any arrang2ment which may give
rise to a contingent liability in whatever form), if any, due or which may at any time in
future immediately before the Effective Date become due or remain gutstanding
between-the Transferor Company and the Transferee Company shall, under the
provisions 2f Sections 230 and 232 of the Act, without any further act, instrument,
deed,'cu-'st or charge, stand cancelled and be deemed to have been discharged by
such cancellation and consequently, there shall remainng inter-se liability between
them as of Effective Date and the corresponding appropriate effect shall be given in
the books of accour: s and records of the Transferee Company.

10. Encumbrances:

i) Upon the coming into effect of this Scheme and with effect from the Appointed
Date,all Encumbranceswhich are in the nature of the fixed charge and relate to
specific fized assets existing prior to the Effective Cate over the fixed assets of the
Transferor Companyor the Transferee Company which secure or relate to the
Liabilities 5¢.all, without any further act, instrument, deed, cost o charge and without
any notice or other intimation to any third party for the transfer of the same,
continue tc. relate and attach to such specific fixed assets or ary gart thereof to which
they wers selated or attached prior to the Effective Date even where transferred
undzr thi Zcheme to tha Transferee Company.
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i) Any re'feri ace in any security documents or arrangements (to which the Transferor
‘Comnan rn a party) to the Transferor Company and its assets and properties, shall be
const & as a reference to the Transferee Companyand the assets and praperties of
the Transferor Company transferred to the Transferee Company pursuant to this
Scneme.

li} ~ Without prejudice to the foregoing pravisions, the Transferee Companymay execute
any instruments or documents or do all the acts and deeds as may be considered
appropriafe including the filing of necessary particulars and/or modification{s) of
charge, wnth the Registrar of Companies to give formal effect to the above provisions,
if required.

iv)  The provisions of this clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall stand modified
and/or superseded hy the foregoing provisians.

Employees:

Upon coming into effect of this Scheme, all permanent employees, whao are an the payrolls
of the Transfercr Company, including key managerial persannel engaged on contract basis
and contract lazorers and interns/traineesof the Transferor Company, as on the Effective
Date,, shall become employees of the Transferee Campanywith effect from the Effective
Date, on such t=rms and conditions as are no less favourable than those on which they are
currently 2-guged by the Transferor Campany, without any interruption of service as a
result of this Amalgamation and transfer. With regard to provident fund, gratuity, leave
encasivmy nt and any other special scheme or benefits created or existing far the benefit of
suct 2inployees of the Transferor Company, upon this Scheme Lzcoming effective, the
Trznsferee Companyshall stand substituted for the Transferor Company far all purposes
whalsoevear, ircluding with regard to the obligation to make contributions to relevant
authorities, in accordance with the pravisions of Applicable Laws or otherwise. it is hereby
clarified that upan this Scheme becoming effective, the aforesaid benefits or schemes shall
centinue to be provided to the transferred employees and the services of ail the
trarisferred emplayees of the Transferor Companyfar such purpose shall be treated as
having been continuous. :

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme and any other special scheme (including
without limitation any employees stock option plan} or benefits created by the Transferor
Company for its employees shall be continued on the same terms and conditions or he
transferred to the existing provident fund, employee state insurance contribution, gratuity
fund, superanauation fund, staff welfare scheme, etc,, being maintained by the Transferee
Companyar aé may be created by the Transferse Companyfor such purpose. It is the intent
that all rights, cuties, powers and obligations of Transferor Comparty in relation to such
fund or funds s* all stand transferred to the Transferee Company witheut need of any fresh
appraval from &y statutory authority. Pending such transfer, the con‘ributions required to
be made in respect of such employees shall continue to be made by the Transferee
Companyto tig axisting funds maintained hy the Transferor Company.

The Tiznsferee Company undertakes that for the purpese of payment of any
retrenchment compensation, gratuity and other terminal benefits 1y the employees of the

Trz-sferor Company, the past services of such employees with the Transferor Company

“smounts are due and payable. Upan this Scheme becoming effective, the Transferor

a .y
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12.

121

12.2

12.3

12.4

13.

Cor'-pany will transfer/handover to the Transferee Company, coples of employment
in‘ormation of all such transferred employees of Transferor Company, including but not
lirnited to, personnel files (including hiring documents, existing employment contracts, and
documents reflecting changes in an employee’s position, compensation, or benefits),
payroll FECOFds medical documents (|nclud|ng documents relating to past or ongoing
leaves of absence, on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisary files relating to its and all forms, notifications, orders and
contribution/identity cards issued by the concerned authorities refating to benefits
transferred pursuant te ifis sub-clause.

The contributions made by Transferor Company in respect of its employees under
Applicable Laws. to the provident fund, gratuity fund, leave encashment fund and any
other special scheme or benefits created, for the period after the Appointed Date shall be
deemed to be contributions made by Transferee Company.

The Transferee Company shall continue to abide by any agreement(s)/settlement(s)
entered into by vhe Transferor Company with any of its emgloyees prior to Appointed Date
and from Appr .ted Date till the Effective Date. ‘

Legal Preceedings:

All proceedings of whatsoever nature {legal and others, including any suits, appeals,
artitrations, execution proceedings, revisions, writ petitions, if ary) by or against the
Transferor Company shall not abate, be discontinued or be in any way prejudicially affected
by reason of the transfer of the Undertaking or anything contained in this Scheme but the
seid proceedinge, shall, tilt the Effective Date be continued, prosecuted and enforced by or
apainst the Transferor Company, as if this Scheme had not been made.

Upan the coming into effect of this Scheme, all suits, actions, and other proceedings
including legal and taxation proceedings, {including before any statutory or quasi-judicial
autharity of tribunal} by or against the Transferor Company, whether pending and/or
arising on or before the Effective Date shall be continued and / or enforced by or against
the Transferee Companyas effectually and in the same manner and to the same extent as if
the same had been instituted and/or pending and/or arising by or against the Transferee
Company.

The Transferae Company undertakes to have accepted on behalf of itself, all suits, claims,
actions ar.d legai proceedings initiated by or against the Transferor Company transferred to
its name and to have the same continued, prosecuted and enforced by or against the
Transferee Comuany

S

On and from th= Effective Date, the Transferee Company shall have z right, if required, to
initiate arv '2za, proceedings in relation to any transactions entered into by the Transferor
Compary I the same manner and to the same extent as would or might have been
initiatec &y the Transferor Company.

Books & Records:

All nooks, reccrds, files, papers, information, databases, and all other bocks and records,
whether in physical or electronic form, of the Transferor Company, to the extent possible
ar<d permittes unider Applicable Law, be handed over to the Transferee Company.

Inter party Transactions:

Without prejudice to the provisions of Clause 6.0 to 13.0 above, with effect irom the
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15.

16.

Appointed Date, all inter-party transactions amongst the Transferor Company and the
Transferee Companyshall be considered as intra-party transactions for all purposes.

Execution of Documeats: -

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of the Scheme, in accordance with
the provisions hereof, if so required under any law or otherwise, take such actions and
execute suchr deeds (including deeds of adherence), confirmations or other writings or
arrangements v:ith any party to any contract or arrangement to which the Transferor
Company are |5':\rty or any writings as may be necessary in order to give formal effect to
the provisions of this Scheme. It is hereby clarified that if the consent of any third party or
autherity is recuired to give effect to the provisions of this clause, the said third party or
authority shaii be obligated to, and shall make and duly record the necessary
substituticn/endorsement in the name of the Transferee Company pursuant to the Order
of NCLT, and upon this Scheme becoming effective in accordance with the terms hereof.
For Lnis purpose, the Transferee Company shall file appropriate applications/documects
with relevant authorities concernad for information and record purposes. The Transferee
Cumpany shall, under the provisicns of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company and to carry out or
perform all such formalities or compliances referred to above on the part of the Transferor
Ccmpany {o be carried out or performed.

Conduct of Busihess:

With effect from the Apcointed Date and up to and including the Effective Date:

(i} the Transferor Company shall carry on and he deemed to have carried or all business

and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of the of all its estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisionsand the entire business for and on
account of and in trust for, the Transferee Company;

(iy  all orofits #1d income accruing or arising to the Transferor Company, and losses and

expenditur= arising or incurred by the Transferor Company for the period
commencig from the Appointed Date shall, for all purposes, be treated as and be
deemed o be the profits, income, Icsses or expenditure, as the case may be, of the
Transferee Company;

(i) any of the rights, powers, authorities or privileges exercised by the Transferor

" Company shall be deemed to have been exercised by the Transferor Company for and

" ¢n behalf of, and in trust for an” as an agent of the. Transferee Company. Similarly, any
of ihe obligations, duties and commitments that have been undertaken or discharged
by the Tranisferor Company shall be deemed to have been undertaken for and on
tehatf of and as an agent of the Transferee Company;

{iv} all taxes, where applicable, (including but not limited to advance income tax, tax

deducted at source, self-assessment tax, minimum alternate tax, wealth tax, fringe
benefit tax, tax coilacted at source, taxes withheald/paid in a foreign country, sales tax,
excise duty, customs duty, service tax or Goods and Services Tax, as applizable, Value
Added Tax, cess, tax refunds) payable by or refundable to the Transferor Company,
including all or-any tax refunds cr tax liabifities or tax claims arising f-om pending tax
proceedings, under any law, on or before the Effective Date, shall be treated as or
deemed to be treated as the tax liability or tax refunds/tax claims (whether or not
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17.

18.

19.

191

15.2

19.3

recorded -in the books of the Transferor Campany) as the case may be, of the
Transferee Company, and any unabsorbed tax iosses and depreciation, etc,, as would
have been available to the Transferor Company on or before the Effective Date, shall
be available to the Transferee Company upon the Scheme coming into effect;

{v)] the Transfetor Company shall not ‘without the concurrence of Transferee Company
alienate, cnzrge or otherwise deal with any of its assets, except'in the ordinary course
of its business.

(vi)  the Transferar Company and the Transferee Company agree 1o support each other in
velation to their respective contracts, arrangements and agreements.

Saving of Concluded Transactions:

Subject te the terms of the Scheme, the transfer and vesting of the Undertaking as per the
provisions of tha Scheme shall not affect any transactions or proceedings already
corcluded by the Transferor Company on or before the Appointed Date ar after the
Appcinted Date till the Effective Date. The Transferee Companyaccepts and adopts all acts,
deeds and things made, done and executed by the Transfercr Company or its predecessors
as acts, deeds and things made, done and executed by or on behalf of the Transferee
Company.

Cancellation of Shares:

Upon the ceming into effect of this Scheme, the share certificates, if any, and/or the
shares in eleciroric form representing the shares held by the Transferee Company in the
Transferor Company shall be deemed to be cancelled withaut any further act or deed for
canceltation thersof by the Transferee Company and shall cease to be in existence
accordingly. :

Accounting Treatment:

Upor;: sarcticn of the Scheme, and with effect from the Appointed Date, the Transferee
Company shall account for the amalgamation of the Transferor Company in accardance
with 'Pooling of Interest Method” of accounting as laid down in Appendix C of Ind AS-103
(Business Combinations of entities vnder commaon contral) notified under Section 133 of
the Act, under the Companies {indian Accounting Standard) Rules, 2015, as may be
amended frem time to time, in its books of accounts such that:

The Transferee Company shall record the assets and liabilities as on Appointed Date, if
any, of the Transferor Carrpany vested in it pursuant to this Scheme, at the carrving values
as appearing in the fizancial statements as determined in accordance with Indian
Accounting Standards [“Ind AS"} and other accouniing principles gererally acceptec in
India

The identity of the reserves of Transferor Compzny shall be preserved and the Transferee
Company shaii record the reserves of the Trarsferor Company in the same form and at the
carrying amount as appearing in the financial statements as determined in accordance
with Indian Accounting Standards (“Ind AS”) and other accounting principles generally
accepted in Indi-

The value of ali investments held by the Transferee Company in the Transferar Company
shali stans caniczlled pursuant to the Scherne becoming effective.

Page | 20




15.4

19.5

156

—t
1
~1

20.

21,

21.1

21.2

Pursuant to the amalgamation of the Transferor Company with the Transferee Company,
inter-company bialances between the Transferee Company and the Transferor Company, if
any, appearing ii. the books of the Transferee Company shall stand cancelled.

Any excess’deficit of the amount of investment cancelled [as per clause 19.3 above] over
the vale of Net Assets of the Transferar Company and after giving effect tc clause 19.4
abowa, shall be transferred to Capita! Reserve in the financial statemznts of the Transferee
Cempany and shall be presented separately from other capital reserves with disclosure of
its nature and purpose in the notes. For the purpose of this clause, ‘Net Assets’ shall mean
the difference between the assets, liabilities and reserves as recognised by the Transferee
Company as per ¢lause 19.1 and 19.2 above.

In case of any differénce in accounting policy between the Transferee Company and the
Transferor Company, the accounting policies followed by the Transferee Company shall
prevail to ensure that ihe financial statements reflect the financial position based on
consistent accounting policies.

For accounting purpose, the Scheme will be given effect from the Apgainted Date when all
substantial conditions for the transfer of business are completed, i.e. the contyol in the
wholly owned subsidiary i.e. Majhulia Sugar and Industries Private Limited is transferred in
accordance with the requirements of Ind AS.

Dissolution of the Transferor Company:

Upon the coming into effect of the Scheme, the Transferor Company shall, without any
further aci, Instrument or deed, stand dissolved without winding-up.

CHAPTER 3 — OTHER TERMS AND CONDITIONS
Reorganisation and Combination ef Authorised Share Capital:

Unar this 5cherma becoming effective, pursuant to the applicable provisions of the Act and
Ariicie ¥ of thé Memorandum of Association of the Transferor Company and Transferee
Corapany, the authorized share capital of the Transferar Company as an the Effective Date
shall be transferred to the Transferee Company. !mmediately thereafter, as an integral
partof this S5cheme, the authorized share capital of the Transferor Company comprising of
equity shares of face vziue of Rs 10 (Rupees Ten) each, shall be split and be reclassified as
equity share of face value of Rs 5 {Rupee Five} each and get combined with the authorized
share capital of the Transferee Company. Similarly, preference shares of face value of Rs
100 {Rupees One Hundred) each, shall get combined with the authcrized share capital of
the Transferee Company. Pursuant immediately to the reclassification and consolidation
of authorize¢ share capital @ envisaged above, the Memorandum of Association of the
Transferee Cameany shall automatically stand amended and altered.

Accordingly, Cis tse V of the Memorandum of Association of the Transferee Company
shall, without any further act, instrument or deed, be and stand aitered, modified and
amended pussuznt to Sections 13, 61, 54 and Section 232 of the Act and other applicable
provisions 571112 Act, as the case may be znd be replaced by the following cleuse:

“The Autharised Share Copital af the Company is Rs.62,25,00,300 divided into
§.43,00,000 equity shares cf Rs. 5/- (Rupee Fve anly) eac:: and 20,00,000
sreference shores of Rs. 100/ [Rupees One Hundred only) each with power ta
increase and reduce the capitc' of the Company and consolidate, divide or sub-
divide the shares in copital for the time being into several closses and ta attach
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22.1

23,

231

23.2

233

234

therato respectively such preferentiol, qualified or special rights, privileges or
Z.nditions as may be determinad by or in connection with the Articles of the
Compony for the time being ond to modify or abragote any such rights, privileges
or conditions in accordance with the pravisions of the Act ar provided by the
Articles of the Campany far the time being.” '

The filing fees {including registration fees, if any) paid on the authorised share capital of
the Transferor Company shall be set-off against any filing fees payahle by the Transferee
Company on increase of it¢ authorised share capital pursuant to the amalgamation. The
Transferee Company sha!! file the requisite documents with the Registrar of Companies,
which has jurisdiction over the Transferee Company, for the increase of the authorised
share capital df the Transferee Company, as aforesaid. '

It is further clarified that the approval of the members of the Transferee Company to the
Scheme shall bz deemed to be their consent/approval for the increase of the authorized
capital and amerdment of the capital clause of the Memorandum of Association of the
Transferee Company, under the provisions of the Act.

Conditions to effectiveness of the Scheme:
The caming i afect of this Scheme is conditional upon and subject to:

(i} 1he Schieme being approved by the respective requisite majorities of the various
ciasses of members and secured and unsecured creditors of the Transferor Company
ond /ar the Transferee Compiny as required under the Act and /or as applicabie
sncier SEBI Circular, subject to any dispensation that may be granted by the NCLT;

(i} sanctiens and Order under provisions of the Sections 230 to 232 of the Act being
abtained from NCLT;

(iii) the certified copy of the Orders of NCLT approving this Scheme being uploaded and
filed at the portal of anistry of Corporate Affairs.

The Transferor Company and the Transferee Company shall be at liberty to withdraw the
Scheme any time as per their discretion.

Dividend:

During the pendernzy of the Scheme, the Companies shall be entitled to declare and pay
dividends, whethc interim and/or final, to their members in respect of the accounting
period priar to th: Zffective Date as per their past practice.

The helders of the shares of the Companies shall, save as expressly provided ctherwise in
this 5chente. rortinue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

On 2id from the Effective Date, the profits and losses of Transferor Company for the
period begin 1in.g from the Appeinted ate shall belong to and be deemed to be the profits
and losses of Transferee Company gna-will be available to Transferee Company, for being
dispnsed of in an’ manner as it deems fit.

It is clarifind that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member of
the companies to dernand or claim any dividends which, subject to the provisions of the
Act, shall be entirely at ine discretion of the respective Boards of Directors of the
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241

24.2
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Companies and subject_ to the approval, if required, of the respective members of the
companies., ‘

Applications:

The Companies or any of them as may be required shall make necessary applications
before the NCLT for the sanction  of this Scheme under Sections 230 to 232 and other
applicable provisions of the Act, seeking orders for holding and/or conducting of the
meetings of their respective shareholders, secured creditors and unsecured creditors, as
applicable or dispensation from convening of such meetings and for sanctioning this
Scheme with sd‘:h modifications, as may be approved by the NCLT.

The Transfere;f"(.'om pany shall be entitled, pending the sanction of the Scheme, to apply to
any Governmer tal Autharity. if required, under any law for such consents and approvals
which the Transferee Company may require.

Maodifications to the Scheme:

The Companies may, in their full and absolute discretion, jointly and as mutually agreed in
wriing:

(i) assent to any alteration{s) or modification(s) to this Scheme or any clause of this
Scheme wir'ch NCLT/or any other Governmental Authority (including but not iimited
to SEBI and Stock Exchange) may deem fit to approve or impose, and/or effect any
other modification or amendment jointly and mutually agreed in writing;

{iiy  give such directions (acting jointly) as they may consider necessary to settle any
question or difficuity arising under the Scheme or in regard to and of the meaning or
interpretation of this Scheme or implementation hereof or in ary matter whatsoever
connected therewith, or to review the position relating to the satisfaction of various
conditions of this Scheme and if necessary, to any of those {to the extent permissible
under law);

{iiiy modify or vary this Scheme prior to the Effective Date in any manner at any time as
per the sole discretion of the Transferor Company and the Transferee Company;

(iv) ifany clause.or part of this Scheme is invalid, ruled illegal by any court / governmental
autharity or unenforceable under present or future laws or withdrawn, then it is the
interian of the Transferee Company and the Transferor Company that such part shall
be szverable from the remainder of this Scheme and this Scheme shall not be
atfacied thereby, unless the deletion of such part shall cause this Scheme to become
materially adverse to-either the Transferee Company or the Transferor Company, in
which case the Transferee Company and Transferor Company may, through mutaal
consent aad acting through their respective Board of Directors, attempt to bring
abeut apprenriate modification to this Scheme, as will best preserve for each of them,
the beneiits and obligation of this Scheme, including but not limited to such part;

{v) thatif any clause or part of this Scheme is found to be unwarkable for any reasons by
the Transferor Corarany and/or the Transferee Company whatsoever, then the
Transferor Company and / or the Transferee Companyhave a right to withdraw that
clause or part of the Scheme or the entire Scheme prior to the Effective Date in any
manner at any time; or :

{vi) determine jointly whether any asset, liability, employee, legal or cther proceedings
pertains to theTransferor Company or not, on the basis of any eviderice that they may
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261

26.2

27,

27.1

27.2

deem relevant for this purpose.

When the Scheme comes into operation:

The Scheme shall come into gperation from the Appointed Date but the Sa.".‘e shall
become effective on and from the Effective Date but shall be subject to the conditions set

out in Clause 22,

with effect frem the Effective Date, the Transfaree Company shall carry on and shal! be
authorized to carry on the businesses of the Trarsferor Company. The Transferee
Comnany is.and shall always be deemed to have been autherized to execute- any
piesdings, apphcatmns forms, atc., as may be required to remrvs any difficuities and

carry out any formalities-or compliance as are necessary for the implementation of the
Srheme For the purposes of giving effect to the Qrder of NCLT, Transferee Company shali
at any time pursuant to such order be entitled to get the recordal of change in the legal
rizht{s} upon tve amalgamation of Transferar Company, in accordance with the provisions
of the Sectiors 230 to 232 and/for the other applicable provision of the 2013 Act, a5 case

may be,
Compliance with Tax laws:

This Scheme is in compliance with the conditions relating ta “Amalgamation” as specified
under Section 2{1B} of the Income Tax Act. If any terms or provisians of the Scheme are
found or interpreted to be inconsistent with the provisions of the said Section at any time
including resulting from a retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the provisions of the said Section
of the Income Tax Act shall prevail and the Scheme shali stand modified to the extent
determired necassary to comply with Section 2{18) of the Income Tax Act.

On or after th: Effective Date, the Transferor Company and Transferee Company shail
have the right 17 revise their financial statements and tax returns {including withholding
tax returis), 2long with the prescribed forms, fitings and annexures under the provisions
of the iniome Tax Act {including for the purpose of re-computing income tax under the
normal provisions, minimum alternative tax, and claiming other tax penefits), Wealth Tax
Act, 2557, customs duty law, central sales tax, applicable state value zdded tax, service tax
laws, excise duty laws, Goods and Services tax, VAT law or ather tax laws, and to claim
refinds and/or credits for taxes paid {including tax deducted at source, goods and services
tax. etc.)and o claim tax penefits, etc., and for matters incidental thereto, if reguired to
give effect to the provisions of the Scheme. Without prejudice to the generality of the
faregoing, upon the coming into effect of this Scherme, Transferor Company and the
Transferee Company are expressly permitted to file/ revise/ reopen their respective tax
returns / computation of total income after giving effect of Amalgamation elecirenically
and if the electronic filing is not enabled in the official website of the income tax
department, it can be Tlad manually before the income tax authorities holding jurisdiction
aver the Transféror Company and the Transferee Company even if the time limit
prescribed far filing revised return of income / computation of total income, as applicable
has lapsed andfor assessment proceedings has been completed and no further 2pproval
for filing revised return / revised computation of total income after giving effact of the
Amalgamation shall be required from CBDT or any other Appropriate Authornity and also
revise relsted withhalding tax certificates, including withholding tax certificates relating to
transactions between Transfercr Company and the Transferee Com :any, to the extent
required and ta claim refunds, advance tax and withholding tax credits, and benefit of
credit for mironum aiternate tax, or tax related deductions, or ary other tax related
complianzes or fitings of forms,

Page | 24




273

274

27.6

27.8

As and from th? Appointed Date, all tax proceedings shall be continued and enfarced by or
against the Transferee Company in the same manner and to the same extent as would or
might have be:{n continued and enforced by or against the Transferor Company, Further,
all tax prc‘:éedings shall rot in any way be prejudicially affected by reason aof the
Amaigamation of the Transferor Company with the Transferee Company or anything
contained in the Scheme.

Ay tax liabilities under the Income Tax Act, Wealth Tax Act, 1957, customs duty laws,
central sales tax, applicable staie value added tax, service tax laws, excise duty laws,
Goods and Services tax, VAT law or other Applicable Laws/regulations dealing with taxes,
duties, levies atlacable or related to the Transferor Company to the extent not provided
for er covered by tax provision in the accounts made as an the date immediately
preceding the Appointed Date shall be transferred or stand transferred to Trarnsferee
Company. Any surplus in the provision for taxation/duties/levies account including
advance tax and tax decucted at source and MAT credit as on the date immediately
preceding the Appointed Date will also be transferred to the account of the Transferee
Company.

Any refund under the Incoma Tax Act, Wealth-tax Act, 1957, customs durty laws, central
sales tax, applicable state value added tax, service tax laws, excise duty laws, Goods and
Services tax, VAT lawor other Applicable Laws/regulations dealing with taxes/duties/levies
allocable or related to the business of the Transferor Company due to Transferar Company
consequent to the assessment made on Transferor Company and far which no credit is
taken in the accounts as on the date immediately preceding the Appoirted Date shall also
belong to and br received by the Transferee Campany.

Any tax poymert (including, without limitation, income-tax, minimum alternate tax, taxes
withheld/zad in a foreign country, dividend distribution tax, buy-back tax, securities
transzazion tax, sales tax, excise duty. custom duty, service tax, vaiue added tax, Goods
and Services tax, etc.) whether by way of deduction at source, advance tax or otherwice,
hewsoever by the Transferor Company in respect of the profits or activities or operation
of {Me husiness on or after the Appainted Date, the same shall oe deemed to ke the
corresponding item paid by the Transferee Company and shall, in alt proceedings, be dealt
with accardingly. Without prejudice to the generality of the foregoing, on and from the
Appointed Date, if any certificate for tax deducted or collected at source ¢r any other tax
credit certificate retating to the Transferor Company is received in the name of Transferor
Company, ar tax credit reiating to the Transferor Company is appearing in Form 26A5 cf
the Transferor Company, it shall be deemed to have been received by and in the name of
the Transferee Company which alone shall be ertitled to claim credit for such tax
deducted or paid '

Obligation for deduction of t2x at source on any payment made by or to be made hy the
Transferor Cormpany under the Incame Tax Act, Wealth Tax Act, 1957, custams duty laws,
central sales tix, applicable state value adced tax, service tax laws, excice duty laws,
Goods and Services tax, VAT law or other Anplicable Laws / regulations dealing with taxes
/ duties / levies <iall be made or deemed 3 be have been made and duly comolied with
by the Transfere.. Company.

All deduciens «.therwise admissible o the Transferor Company including payment
admissig'e o ac.ual payment ot an deduction of appropriate taxés or on payment or tax
deducted 27 eaurce (such as, under Sections 40, 404, 438, etc., of the Inzome Tax Act) shall
be =vaiizile for deduction to the Tranzferee Company as it would have been available to
the Transferar Company.
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27.10

28.

28.1

28.2

29,

28.1

29.2

g%

vl y

The accumulated losses and the allowances for unabsorbed depre..iation of the Transferor

- Company shall be deemed to ke the loss and allowance far unahsorbed depreciation of

the Transferee Company in accerdence with Section 72A of the Income Tax Act.

Without prejudice to the generality of the above, accumulated losses and allowance for
unabsaroed deoreciation as per Section 72A of the Income Tax Act, lasses brought
forward and unabsorbed depreciation as per books of accounts, credits {including, without
limitation, income tax, minimum alternate tax, tax deducted at saurce, taxes withheld/
paid in a foreign country, wealth tax, service tax, excise duty, central sales tax, applicable
state value added tax, customs duty drawback, Goods and Services tax, etc.) to which the
Transferor Company are entitled to in terms of Applicable Laws, shall be available to and
vest in / deemed to be carried out by the Transferee Company, upan coming.into effect of
this Scheme.

Severability:

If any part of th s Scheme is found to be unwarkable for any reason whatsoever, the same
shall nct, subje~t to the decision of the Companies, affect the validity or implementation
of the other parts and/or provisions of this Scheme.

In the evint of any inconsistency betweén any of the terms-and conditions of any earlier
arrangersent between tha Companies and their respective shareholiders, and the terms
and cerditions of this Scheme, the latter shall prevail.

Cosist

In the evant of the Scheme not being sanctioned by the NCLT, the Scheme shall became
rali and void and each party shalil bear and pay its respective costs, charges and expenses

£

fo and;or in carnection with the Scheme.

Subject to clause 29.1 above, all taxes including duties {including the adjudication
charges/fees and stamp duty, if any, applicable in refation to this Scheme), levies and all
other similar expenses. it any (save as expressly otherwise agreed) of the Transferor
Company and the Transferee Company arising out of or incurred in carrying out and
implementing this Scheme / Amalgamation and matters incidental thereto shal! be borne
and paid by the Transferee Company. The Transfaree Company shali be entitled to claim
deduction on the expenses incurred by Transferor Company in relation to the Scheme.

SCHEDULE OF ASSETS

of Majhauliz Sugar industries Private Limited ("the Transferar Company”) to be transferred to Jay

Shree Tea & Industries Limited {“the Transferee Company”) with effect from 1* April, 2020
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© PART-I

" {Short déscription of the freehold properties of the Transferor Companyj

All that piecé or parcel of Industrial Land admeasuring 75.73 Acres and Agricultural Land
admeaswing 826.27 Acres totaling 902.00 Acres be the same a little more or less together with all
buildings, structures and all other improvements thereon with all rights belenging or appurtenant
thereto. .
PARTII
-{Short de'si:rt'ption of the leasehold properties of the Transferor Company)
» il
PART-II|
(Short descrip cn of the stocks, shares, debentures and ather choses in actan of the Transferor
Company)
A. Investinents ir shares and debentures
Nil
B. Liceﬁses and Registrations
Sugar Division
1. Cane Crushing Licence No.0.2 dated 24.06.1993 issued by the Cane Commissioner, Bihar
2. Various Licences (Total 4.7) issued by the Inspector, Weights & Measures Department,
8etiah, West Champaran, Bihar. _
3. Repair Licence na.R/22 issued by the Chief Controller of Weights & Measures, Birar.
4. HSD Pump Certificate no.686 dated 10.05.1974 issued hy the inspector, Weights &
Measures Cepairtment, Betiah, West Champaran, Bihar,
5. Fertilizer Retail Licence No.98/74-75 and Fertilizer Wholesale Licence No.03 dated
27.12.2010 issue ! by the District Agriculture Officer, Bettiah, West Champaran.
6. Factory Litewrs No.837/CH'N issued by the inspector of Factories, Motihari, East
Charmgeran, Bihar.
7. Explosive Licer'!ee Na.P/EC/B1/14/511(43629) dated 25.10.1977 issuad by the Dy. Chizf
Coniroller of Erx‘.plosive, Kolkata.
8. Air Pollution Consent No.T-2995 & Water Pollution Consent Mo.T-2994 both dated
18.03.1€ issued by the Pollution Control Board, Bihar, Patna.
9. Sulphur Storage Licence No.3 issued by the District Magistrate, West Champaran, Bettiah.
10. Molasses Storage Licenze Nc.8/78 issued by the Excise Controller, Bihar, Patna.
11. nsecticides Licence issued by the Licencing Authority cum Joint Director Agriculture {Plant
Protection) Government of Bihar, Mithapur, Patna.

12. Flour Mill {Atta Chakki) Licence N0.52952/CHW issued by the Factory Inspector, Motihari

Circle, Motihari. om——
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13,

14,

15.
16.

17.

18.

13.

20,

21.
22.

23.

24,

25,

26.

27.

28.

29.

30.

31.

SR L W L

Flaur Mill Weights & Measurement Licence Registration No.811 {Atta Thaki) dated
21.11.2005 issued by the Inspector, Weights & Measure'ments, Bettiah, West Champaran.
Baiter Test Certificate issued by the Boiler (nspector. '
Cértificate for kifting Tackles & Pressure Vessels issued by the Chief Inspector of Factaries.
Lice_nce No.41/mIiL for Gun No.DBBL-8153, DBBL-115078 & O0ODBL-115143, Licence
No.120/MIL foxz\Gun No.SBBL-24085, Licence No.142/MIL for Gun No.DBBL-118759,
Licénpe WNo.143/MIL for Gun.No.DBBL-6639, Licence No.144/MIL for Gun No.SBBL-2652 &
Licence No.145/MIL for Gun No.SBBL-24160.

incaite Tax PAN No AAICM8867F & TAN No.PTNMO08231G,

Gonas & Service Tax Registration M, 10AAICMB867F1Z8 issued by the G5T Department
Importer Exporter Code No.0609001256 dated 19.05.20C3 issued by the Foreign Trade
Devalaprment Jiiicer, Kanpur,

P.F. A/c with P.F. Commissioner, Bihar bearing no.BR-183 / BR505 {Farm).

Gratuity Fund with LIC n6.GGCA-54062.

Industrial Entrepreneurs Memorandum (IEM) registration with the Secretariat for
tndustrial Assistance (SIA) department of Industrial Policy & Promotion, Ministry of
tndustry, Government of India, Udyog Bhawan, New Delhi — 110011 for extending the
capacity of crushing,

NOC under Poilution Act, 1981 for expansion of Cane crushing capacity of existing sugar
mills from BSOO.FCD to 5000 TCD obtained from the Member Sec;—etary, Bihar State
Poliution Contro! :‘!oard, Patna vide Ref. No.P/T{NOC} 2511/01/T-7298 dated 07.09.2008.
Wallie-Taildie ticknse issued by Asst. Wireless Advisor, Ministry of Communication & 1T,
Depariment of Telecommgnication, WPC Wing, Regional Licensing Office (East), Budge
Budge Trunk Road, Gopalpur, Kolkata — 7000143

Focc Safety & Standard Authority of india (FSSAI) issued by Minister of Health & Family
Welfare, Govt. of india, New Delhi.

Marausfacturing licznse of Carbonic Urbarak issued by Oistrict Agricultural Office com
Licenzing Authority, Department of Agricultural, Bettiah, West Champaran.

Sale license of Carbonic Urbarak issued by District Agricultural Office cum Licensing
Authority, Department o f Agricultural, Bettiah, West Champaran.

Chemical Fertilizer (Sale & Purchase) License issued by District Agricuitural Office cum
Licensing Authority, Department of Agricultural, Bertiah, West Champaran.

Insecticide [Sale & Purchase) License issued by Joint Director, Plant Protection cum
Licensing Authority, Department of Agricultural, Govt. of Bihar, Patna.

Electricity connection issued by Executive Engineer, North Bihar Fower Distribution
Corporatien Ltd,, wettiah, West Champaran.

All type of venwr 2
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32.

Various Landlinz, Mobile, Internet connection for communication pLTpOSes.

Distillery Division -

33.

34.

35,

36.

37

38,

as.

40.
41,

NOC CGWAANGT/IND/REN/1/2021/6513 for ground water issued by Ministry of lal Shakti
Department of Water Resources,. River Development & Ganga Rejuvenation Centrat
GErOme‘- Water Authority.

Fac:ory Licence No. W.CJ/FCTY G:iant/2019/00177 issued by the Inspector of Factories,
Motihar, East Champaran, Bihar,

Pe-:roléun'l Licerse No. P/HQ/BI/15/1887(P428601) for LICENCE TO IMPORT AND STORE
issued by PESO.

CTO Order no. M/T-3-2015/43/5128 & M/T-3-2019/43/5127 dated 29.12.2020 issued by
the BSPCB, Patna.

CTE No. 4608 dated 23.11,2020 issued by the BSPCB, Patna,

IEM Registration No. 917/SIA/IMQ/2018 issued. by department of Indusirial Policy &
Promotion, Ministry of Industry, Government of india, Udyog Bhawan, New Delhi —
110011.

NOC No. 1873 fe: production of ethanol issued by the Dy. Commissioner, Govt. of Bihar,
Excise Departmert,

NOC No. 375/F&/73 issued by the Fire Station Officer, Bettiah.

Certificate ~a. BR/9431 for use of a boiler issued by Chief inspector of Boiler, Patna.

Together wit™ all other licenses, quotas, subsidies, rebates and allowances which have been

and/or granted or zlletted to MSIPL by any Gavernment or Authority or other body whatsoever

and benefits advantages, rights and permits in respect of the above.

- ANl cash balances, bank balances, deposits and other current assets as appearing in the books cf

account of the transferor compary o5 on the Appointed Date.
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