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Onelife Capital Advisors Limited
CIN: L74140MH2007PLC173660

Tel no.: 022-25833206 Fax: 022- 41842228 Email Id: cs@onellfecapital.in, Web: www.onellfecapital.in

13th November, 2018

To

BSE Limited

Department of Corporate Services

Phiroze Jeejeebhoy Towers

Dalal Street, Fort,
Mumbai- 400 001

Scrip Code: 533632

Dear Sir/Madam,

Ref: Regulation 37 of the SEBI {Listing Obligations and Disclosure

Requirements) Regulations, 2015

Sub: Intimation of Scheme of Amalgamation of Onelife Gas Energy &
Infrastructure Limited (Transferor Company- 1), Good Yield Fertilisers
and Pesticides Private Limited (Transferor Company- 2), Lead.line
Software and Trading Private Limited (Transferor Company- 3), Onelife

Ecopower & Engineering Limited (Transferor Company- 4), Goodyield
Fanning Limited (Transferor Company- 5) and Purple India Holdings
Limited (Transferor Company- 6) with Onelife Capital Advisors Limited

(Transferee Company) and their respective shareholders and creditors
under sections 230 to 232 read with other applicable provisions of the
Companies Act, 2013 and rules framed thereunder

The Board of Directors of the Company at their meeting held on September 17,
2018 have approved the Scheme of Amalgamation of Onclife Gas Energy &
Infrastructure Limited (Transferor Company- 1), Good Yield Fertilisers and
Pesticides Private Limited {Transferor Company- 2), Leadlinc Software and

Trading Private Limited (Transferor Company- 3), Onelife Ecopower &

Engineering Limited (Transferor Company- 4), Goodyield Farming Limited

(Transferor Company- 5) and Purple India Holdings Limited (Transferor
Company- 6) with Onelife Capital Advisors Limited (Transferee Company) and
their respective shareholders and creditors under sections 230 to 232 read with
other applicable provisions of the Companies Act, 2013 and rules framed
thereunder.

In accordance with Paragraph 7 of the SEBI Circular CFD/DlL3/CIR/2017/21
dated March 10, 2017 ('the Circular') further amend ad by SEBI Circular

CFD/DlL3/CIR/2018/2 dated January 3, 2018, the provisions of Regulation 37
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
is not applicable to schemes which solely provide for merger of a wholly owned
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subsidiary with its parent company. Hence, 'No Objection Letter' or 'Ob ervation

Letter' on the Scheme is not required to be obtained from the Stock Exchanges on

which equity shares of the Company are listed.

Hence, in accordance with the provisions of SEB1 Circular

CFD/D1L3/CTR/2017 /21 dated March 10, 2017, the following documents arc

being filed with for dissemination on the Exchange's website:

1. Certified true copy of Board of Director's resolution dated 171h September, 2018

approving the draft scheme of amalgamation under section 230-232 of the

Companies Act, 2013.

2. Certified copy of Scheme of Amalgamation

Further, below are the NEFr details of the processing fees of Rs. 27,000

(Rs. 25,000+ GST@ 18%) transferred to your account (Screenshot attached for

your reference).

Processing fees: Rs. 25,000
GST@18%: Rs. -1,500
Amount of TDS: Rs. 2,500

Fees Remitted: Rs. 27,000

Bank: HDFC Bank

Reference No: 000136933928

Date of transfer: 13th November, 2018

In case you require any further information/ clarifications, we would be glad to

furnish the same.

Thanking You,

Yours Faithfully,

?apitalAdvisors Limited

Aditi Mahamunkar
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ONELlFE GAS ENERGY & JNFi1ASTRU(~TURE LIlVIITf:D 
(Transferor Compallv- I) 

GOOD VH:LD FERTILISERS AND PESTICIDES PRIVATE LIMiTED 
(Transferor COmp~lny- 2) 
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AND 
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PREAMBLE 

A. (a) AN OVER\"lEW OF SCHEl\\E OF AgRANGEMENT 

• This Scheme or Amalgumation is presented under the provisions of Section 230 
to 232 of the Companies Act. 2013 and other applicable provisions of the 
Com!;anies Act. 2013 and the rules and regulations made thereunder for 

amalgamution Of \\'holly owned subsidiaries, namely. Onclife Gas Energy & 
Infrastructure Limited ("OGElL") ('Transkror Cornpnuy-] '). Good Yield 
Fertilisers and Pesticides Private Limited ("GI'-PPL") ("Transti.!ror Company-Z'). 
l.cadlinc Software and Trading Private Li'lllitt:d ll.STPI.") (oTranskror 
Cornpany-J'). Onelife Ecopower & Engineering Limited ("'OEELO') ('Transferor 
Company-I'). Goodyield Farming Limited C'(Jf."LO') tTransfcror Compuny-S') 
and Purple India Holdings Limited ("'PII-IL',') (,Transreror Company-C)') 
(collectively 'Transferor, Companies') with Onclife Capital Advisors Limited 
("OeAL") (Transferee Company'), 

• The Transferor Companies arc \\ h(llly owned subsidiurics Ill' Transferee 
Company hence. in consideration Transferee Company will not issue any shares 
under the scheme of Arrangement. The existing holding of Transferee Company 
in Transferor Company gets cancelled pursuant to the scheme or Amalgamation, 

• In addition, this Scheme of Amalgamation also provides for various others 
matter consequential or otherwise integrally connected herewith. 

(b) The amalgamation of the Transferor Companies with the Transferee Company. 
pursuant to and in accordance with this Scheme, under Sections 230 to 232 and 
other relevant provisions of the Companies Act. 20 l~. shall take place with 
effect from the .vppointcd Date and shall be in compliance with Section 2( 113) or 
the I ncorne Tax Act. 1961. 

B. RATIONALE FOR TIlE SCHE\1E: 

f' The Transferor Companies are wholly owned subsidiary Companies of 
Transferee ('l'mpany, In order to consolidate the business at one place and 
effectively manage the Transferor Companies and Transferee Company as a 
single entity. which will provide several benefits including streamlined group 
structure by reducing the , umber of legal entities, reducing the multiplicity of 
legal am! regulatory compliances. rationalizing costs. it is intended that the 
Transferor Companies be amalgamated with T ransfcree Company, 

• The independent operations of the Transferor Companies and Transferee 
Company leads to incurrence of signi ficant costs and the amalgamation would 
enable economies nf scale by attaining critical mass and achieving cost saving, 
The amalgamation will thus eliminate a multi-levered structure and reduce 
managerial ovcriaps. which arc necessarily involved in running multiple cutirics 
and also prevent cost duplication that can erode financial efficiencies of ,1 

holding structure and the resultant operations would be substantial lv cost 
efficient. This Scheme would result ii: simplified corporate structure o( the 



@ 
• The amalgamation will contribute in Llrlhering and lulfillin]; the objectives and 

business strategies of all the companies thereby accelerating growth. expansion 
and development of the respective businesses through the Transferee Company, 
The amalgamation will thus enable further expansion of the Transferee Company 
and provide a strong and focused base to undertake the business more 
advantageously, Further. this arrangement would bring concentrated 
management focus. .intcgration. stream I ining of the management structure. 
seamless implementation of policy changes and shall also help enhance the 
efficiency and control of the Transferor Companies unci Transferee Company, 

• The synergies created by scheme of arrangement would increase operational 
efficiency ami integrate business functions, 

• The proposed arrangement will provide greater 'ntcgrruion and flexibility to the 
Transferee Company and strengthen its position in the industry, in terms of the 
asset base. revenues. product and service range, 

• The other benefits the proposed amalgamation include: 

(a) Optimum and efficient utilization and rationalization of capital. resources, 
assets and facilities: 

(b) Enhancement ofcompetitive strengths including financial resources: 

(c) Obtaining synergy benefits: 

(d) Retter management an' locus on growing the businesses: 

(e) Reduction of overheads. administrative. managerial and other expenditure. 

(I) Simplify shareholding structure and reduce shareholding tiers 

In view of the above. it is considered desirable and expedient to amalgamate the 
Transferor Companies with the Transferee Company in accordance with this Scheme. 
pursuant to Sections ~~() to 232 of the Companies Act. 2013, 

C. PARTS OF THE SCHD;IE: 

This scheme of Amalgamation is divided into the following parts: 

a) PART I deals with the definitions ofthe Scheme, 
b) PART II deals with the amalgamation of Transferor Companies with the Transferee 

Company, 
c) PART III deals with the general terms and conditions applicable to the Scheme of 

A mulgumu t ion. 

PART -I 
(Pre I im i nary) 

D. DEFINITIONS: 
In this Scheme. unless inconsistent with the meaning or context thereof', the follll\\"ing 
expressions shall have the li1llll\\'ing meanings: 

1. "Act" means the Companies Act. 2013 and rules. regulations. circulars and notifications 
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provisions of the Act an: references 1.0 p:.11 i;C:.:::. r provisions ('I' the Companies .\cl. 201:, 
unless stated otherwise. 

11. "\ . II)" I ISlA '1 "("I" Appointee ate m<':llns t le . pn . _ o , 

Ill. "Bou rd of Dh-ectnrs" or "Board" means the Board of Directors or Transferor 

companies or' Transferee companny. as the case may :1C. and shall include a duly 
constituted committee thereof: 

iv . "Effective Date" means the date on which the certified copy olthc order sanctioning 
this Scheme or .vmulgamation. passed b~ the . intiounl Company La« Tribunal 
C'NCLT') at Mumbni (11' such other competent authority. a!' may be applicnble, arc like! 
by Transferor and Transferee Companies with the Registrar of Companies. vlumbai. 
Maharashtru: 

v, "Central Government" means the government of India, 
\'1. "Reginnal Director" means the Regional Director (Western Region). Ministry of 

( 'orporate . \ITai rs at 1\ lumbai. having jurisdiction over the Transferee Company. 

\"II. "Trlbunul" means National Company Law Tribunal. Mumbai Bench or such other 
court. Tribunal forum or authority having jurisdiction over companies involved in the 
scheme. depending on the context and applicability, 

viii, "Registral' of Companies" or "ROC" means the Rq.~istrar ofCompanies at Mumbai. 

ix. "Listing Regulations" means SEBl (Listing Obligations and Disclosure Requirements) 
Regulations. 2015 and includes any amendments, modi fication or anv enactment 
thereof. 

x. "Transferor Company- 1" means Onclile Gas Energy 8; Infrastructure Limited 
i OGEIL) t C I~: lJ-.to I O::;t>,Il·I::;O I OPLC20R··Pl0), a Company incorporated on 1'1 October. 
2() I 0 under the Companies :\ct. 10.'\6 and having its registered office at ]07. Raut Lane. 
Opp. ISI\.("ON Vile Parle (\V). Mumbai--.t0004LJ (jerEI!. is wholly owned subsidiary of 
Transferee Company: 

"Transferur Company- 2" means Good Yield Fertilisers and Pesticides Private 
Limited (UFPPL) (CJ:\: U 151 I 2fVIH2005PTC 15(357). a Company incorporated on 261h 

September. :?'(lO:, under the Companies Act, 1 [)56 and hav ing its registered office at 307. 
Ruut Lane. Opp. rSKC()l\ Vile Park (\\'). \ltlt1lhai--~t)()O-.t(). (iFPPL is whollv owned 
subsidiary of Transferee Company: 

"Transferor Cumpuny- 3" means Leadline Software And Trading Private Limited 
(LSTPL) (CIN: l!5 IW)l)\-11 1200'+PTC 1-.t5 I 71). H Company incorporated on I gill March. 
200-l under the Companies Act. 1956 and having its registered office 307. Raut Lane. 
Opp. ISKC'()") Vile Park (W). 1'vlumbai--.tOOO-.t9, LSTPL is wholly owned subsidiary of 
'1 ransfercc Company: 

"Truuxfurm- Company- or' means Oneli le Ecopower & Engineering Limited (OEEL) 
(CI:--.J: Li-.tOIOI\1I1201()PLC2091-.t2). a Company incorporated on 191h October. 2010 
under the Companies Act. 1956 and having its registered office 307, Raut Lane. Opp. 
IS](CO\" Vile Parle (\\'), ~·ILllllbai--.t()()()49. OEEL is wholly owned subsidiary of 



~ 
"Trunsferor Company-S" :l]l',lllS (i(l(ldyicld lunning Limited ((iFt) (("IN: 
un 11 OOlvlH2005PLC I 56()52). a l 1I11P"IlY incorporutcd Oil 1-+111 September. 2()05 under 
the Companies Act. 11)5(1 and haying its regislel cd office 307. Raut Lane. Opp. 
ISKCON Vile Parle (W). Mumbai - 40()(WJ.OFl. is wholly owned subsidiary or 

Transferee Company: 

"Trunsferor, Company (," means Purple India Holdings Limited (I'll-II.) l ('IN: 
l 1(i.599~~, 11·120 nI'L("229356). a Company iucorporatcd on 91h April, 20 I 2 under the 
Companies Act. 1956 and having its registered office :107. Raut Lane, Opp, ISKCON 
Vile Pai'le (W), M1Il11bai-400049. PIT-IL i '. wholly owned subsidiary of Transferee 
Company: 

Transferor Company-L, Transferor Company-Z, Transferor Compnny-J, 
Transferor Company-I, Transferor Company-S, Transferor Company-6 and shall 
he collectively referred to us as "Transferor Companies". 

XI. "T'rnnsf'crec Company" means Onclifc Capital Advisors Limited l OCA I.) l ("I 1\: 
L 7-ll-+0!\1 H20071'1.C 1 n6(lO). a Company incorporated nil :; l th :\ugUSl. 2()07 under the 
Companies Act. 1956 and having its registered office at Plot No. A 356. Road No. 26. 
Wagle Industrial Estate, MIDe. Thane (\\I) -- 400(J()·\ and The Transferee Company is 
listed with BSE Limited and The National Stock Exchange ol' India Limited: .. 

XII. "Scheme" means this Scheme of Amalgamation of the Transferor Companies with the 
Transferee Compauy in its present form or with such modification (s) as may be made 
by members and/or creditors of respective Companies or such modification (s) as may 
be imposed by any competent authority and accepted by the board of directors of 
respective companies and/or directed to be made by the tribunal while sanctioning the 
scheme, 

xiii, "Stock Exchnnges" means BSE Limited and the National Stock Exchange of India 
Limited (··NSE").:\II terms and words not defined in this Scheme shall. unless 
repugnant or contrary to the context or meaning thereof, have the same meaning 
ascribed to them under the Act. the Securities Contracts (Regulation) Act. 1 ()56. the 
Depositories .vct. 19% and other applicable 1<1\'::,. rules. regulations. bye-laws. as the 
ca~.l· may be or all:- statutory modification or re-enactment thereof from lime to time 

XI\". "Undertaking of the Transferor Companies" means and includes: 

(i ) All the properties. assets. rights and powers of the Transferor Companies: and 
(ii) :\11 the debts. liabilities. duties and obligations of tile Transferor Companies. 

\\'ithoUI prejudice to the generality or the foregning clause the said Undertaking 
:h:111 include all rights. powers. interests. authorities, privileges. liberties and all 
properties and assets. real or personal. corporeal or incorporeal. in possession or 
reversion. present or contingent or whatsoever nature and wherever situate 
including all lands. buildings. plant and machinery. office cquipmcnis. 
inventories. investments in shares. dcbcutures. bonds and other securities, sundrv 
lkbtl)r::. cash and h:1I1k I ilances. loans and advances. leases and all other 
interests ami rights in or arising <I Lit or such l'J"(lperty together with all liberties . 
casements. udvuntugcs . exemptions. approvals. licenses. track marks. patents. 
copyrights. import entitlements and other quotas. if any. held. applied for or as 

1':'( ~. mav be obtained hereafter by the Transferor Companies or which the Transferor 
-..!(,"-:.--~';/:"1'.~ ~ '. .'. . • . _. . ' (,~,. '~-to'D" 41iiti~r~,()l1lpnl1!e:<··.Jl't\"~ntlt1ed to tQIi.cther WIth the_:. 19{ ( ot all reSl!~1 > contract .. ~~ 

">r )~..-I /t')'"(' .~~~,.~.~ . ~\\~I-ll'''" .. , ~- ~ \ ~~!"1~, -hE~t-.tlOl~ ~ \>-P!T..qi""~ 
~[ ,v,U~vjBAI ~~ ~f~~ .:~~?;r.-),,~_(;;c:~;{)\ ~~)f-.~f-t~"\,,~r:',J'"ZU 1/1,- '1i~' ~;.~ r:(;"r.J ·1<) 
u> \ ) o r+ .::':Il v,rJ+ <r (0. \ I' ~~.s.~,.. '\" .·11 "") ~t,;. z, 
~ \. J~' ~ '5.:~ Id • --' " tllj r _./ '.'\'~\!'::'" r: .. C: t ~ 1lJf,./ \'tl'JI::; j" ~ (/l \\ 
~~ .... ~ J/'>,.:o:!3 /-1f"t; ~ (. l -: i wi 1·:U~.·" ~tih'·. \ .. , ',.,! -)1 ~ "~~/l""'i!1 ~ h,,"~N~~11 ~*-:G~ ~ . .,..,.q-:~.:.~} ... ~\ ~:'/;:I ~( .' •... ,.,'.':;,./.. "/ '!'~J "":',"';~j\'o-~o;;JJ~r1 

~ .,.. 'I;\~~ ;:.,$: :.v •..... • ~\. ";J._)l #:"'_.,......... y.",,- ':\.:;og -, -~~.. "-:-h 'C,,;-;- .~~\,... J~f;,tt· . - .r: ,*.-cr~;:f7 . 1(.. , •.. ):" 
-'~_-::::-,:::....'" 'I) "' .•... ..:.:_~'\ .. ~~ .. c-: _ ~~~ r 'i) '" 

. -------- 
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engagements and all respective books. paper.s, documents and records or the 
Transferor Companies. 

XV. "Rules" includes rules. circulars and notifications in force and issued from time tll time 
under the provisions of the Companies Act. 20n, and any statutory modification or re 
enactments thereof. unless stated otherwise. 

Word(s) nnd exprcssiorus) elsewhere defined 111 the Scheme will have the mcaningts) 

respectively ascribed thereto. 

PARTll 

E. AMALGAMATION OF THE TnAi'iSFEROR COMPA:"IIES WJTH THE 
TRA~SFEREE COMPA~Y 

1. SHARE CAPITAL: 

1.1 The :\uthoriscd. Issued. Subscribed and Paid-Up Share Capital and main business 
activitv or Transferor Companies as on the elate 01" the meetings of the Board ur 
Din:ct;.lrs (If the said Companies considering and approving this Scheme, i.e. as on 
1 ih September. 2() 1 S: 

(1I) Onellfe C:IS Energy & Infrastructure Limited ("()Gl~tL"l- Transferor 
Cnmpnny-] 

- ... - -- - -- .--------------- --_.- ----r------- ------- ... -- -~--.-, 
Particulars : Amount in Rs. ; - .. - - - .. - .. --- - .. --- ... ---.------- ---------- .. ----r------ .. ---- .. --_.-._-- _.J 

Authorised Share Capital. I , I 
2I1,(J(HI,IHlIl Equity Shnrcs of Rs. 10/- each : 2I1U,III1U,O{)() I 
------ Total ----. , 200,nOO,ooo ----'-l 

- -.- -- --.-.-----i.----- .J 
Issued, Subscribed and Paid-up Shan' Capital I ! 

! 12", .2",7.()()U li 12526,71Hl Equitv Shares of'Rs, 10/- each fully rv Il 

I 
---- --- --r" __ " -li~j(i7-,(joii- .. - --------l 

, • • ._ •••• •• ._ ._._. ._ •• _. •• ••. __ ••••• ._., __ 1 

puid-u p 

r:i.otc: 
1) l.hcr'~_j.u!l'._~.hllllIT..j!Ub~.;_ L<lilltJLstn!..~u.!I.~_.<1Ltill:_Transli:l.N_(l>ml2ill1l:l fruni 
.l7t11 S~ptel11her. 201 X tilL\hc d:J1_O;;_ __ 0.LLUil1g___\j1is st:bl,;.lJl~~JJ1_';_.1ransferee n1l11panv 
an.1 i ts n()ll1.in~s an: holc1i.!.1.g_l_()()tl·".J.1.!he s.ha[\;ll\)!diDg_QL!l~l!:.;)nsrer()L.r Ull1[lliill.:.:. 

2) The Trunslcror C\ll11jlall\ -1 j;U11I!a:.!,~d iUJilc business of I]Jocurel11ent~Jllir(;hase. 
£llllicration. stnrag':. sllpplier.~. distributors. sellers and lit-aiel'S in nat~l_I:;)L!;i~ and its 
deri\'ati\'es illyiudinl1 LPG. eNG. PROPANE ami any conventional and non 
conventional tyPC of e11erl1\'. t.() design. fabricate. construct. la\'. install. operate. 
use. lease. hire. inspect, maintain. il11lJnl\·t;~._£J)larghJJ.ll\:.c,_j)rotect, l:£l~lir. J.Cpl~l(;C, 
remove. ami carrv out wOJ'b ill res.lli'ct ((U2U1clincs and equij1111cnts and I~l.::ilitics 
L~.Q1s:d to the Ql)(;l:;'l.tion or m;c_ilLJ2iJ2-':!llhi...'-!!..d.h!..._inst_;]jl in anl.J1J.:."n~il';~ .. r:X.J]j_\!£~ 
an\,]_Jl:..Qpcr~ll.\.!-,_ \.I,~~, i nspct:t. maintai n. _r~l!0i.r,_lYJ2Jll.<::.g__illl.i.LL~)l) ~'<::'_IJ.l~_l.~,:I'i . ...\.lLi'.lJJ.9.[ 
dcyi~s fOl: as~~~.!:'ilH~ Ih£ ... Huanti_~_ill:__illillli.lLl)I.!:'.!!.V.l:lit's Orlli,\.:.".,..ill..dl'lail l1]_cntioned 
in main objet:l__t:luuse _QLkl~nornnduI}L\).L_,:~~,~Qf.iati.l_].!_1__.\!lJ.b\u:mjQ __ 1Lll!J.sti;:rO[ 
C(\mpal)~ 

(h) Good Yield Fertilisers And Pesticides Private Limited ("'GFPPL") -I!:~m_::U~['}[ 
C(\ll)J.)al1~; 



-----_ .. _-_ .... -_ .... __ ._. __ .- -_. __ .... --_ .. - _ .. - .. _._ .. _._-_. __ .[----_.--------_._-_._' 
I 10,000 Equity Shan's of Rs_ 10/- C:lCh==±! IOO,O()(J i 
I ! 

1--------- ------- To~;;J-~----_=___ _' 00,000 _ 
nssued, Subscribed and Paid-up Share Capital I 
: 1I),()()() Equity Shares of Rs, 10/- each Iullv paid-up 100,000 

:------- .. -- .. -.-----------.----- ------~---.- 100,(iOt)·-------·--1 
__ . . . . " . .. _._. .l. . • __ .. . . _ .• .J 

Note: 
])'There is no chan!le in the Capital structure or tht:: Transf's;ror Compi1ll\ -2 from 
J 71h_ September._ 20 I g till the date of filins thi~, se!Jeme. The transt(;ree Companv 
i}lld i ts 11l)l11in~~~m:e holdilll! 100% or th.e shareholtVIH..!. of ihs TU!!lsfelQ!:. COlll.J2illD::" 

2) The transferor Cllmpan\' is en!la!lcd in the business to ll1anuJ'acture. process. 
I2!Q\,lucc. formulate. mix. disinfect. clean. wash tiiiutc. concentrate. compounci. 
seg!:<;.m1te. lliJ_~.b.~pack. add. remove. hl::at. grade fn;cze. Icnnelltntioi1. rr;ducg, 
impron:. buy. sell. re-sell. import'__£'_'U'Q!:l. traillU',orl. store. forward. distribute. 
dispose. de\'clop. handle. manipulat£,_ltwrket. proc.ure. supplv. treal,_jyork al1liJQ 
;ICI as agg_lt. liaisoncr. job worker or otherwise tlcal iu.nll tvpc_~.9LgJls basl::<i,_ 
natural or manmade fertilizers. pcsticidcs,_Jl~s:icidc il1tle.rn~Jiarie;;: ,ill" chcmicals. 
in detail I~ntinned_in the l\train._\2l2.i.£..~~laIJst; ill:_M~m()randull1 (1(bs~ociation S2J 
the said transkroL.Clll11panY, 

(c) Lcadlinc Software and '(, 'Iding Privatc Limited ("L~TPL") =Trunsfcrnr 
Companv- 3 

[ ._-----------_._-----_ .... ,------ .. _--_._._----, 
Particulars : Amount in Rs. I 

------.--._--------.--.-.---- .. ---------- --···-~--------·---- .. -----_._. .l 
Aurhortscd Share Capital 

I I 2011,1100 Equity Shares of Rs. 11)/- each 2,1I110,()OO I 

------·--------·l'ot~-I------·-·----·--·--·---- -·-2Tliii)~()(j()--------1 
! Issued, Slli)~crihcd and Paid-up Shl~~·~-(~;pit;-i----r-----h-.----.-------.~ 

, I 

1,9.t,3()() Equity Shares of Rs. 10/- each Iullv paid-! 1,9-l3,1100 ; 
i 

up I 
t [ 

f-----.-.------ ----.--------------- ----.---"1.---- .. -.-- .. ----.--- .. --.-- 
, I. 9-13,()(JO 

Note: 
I ) ThqLis 110 .:hall!,!1e in the Capital strllctlll'l'_Q.Llh_e~IriJI1~J~1l)L_~~\illl.llli!..ll.::; i'rol11 
rr'_::il;j1tcmble[.,. 201 R till the date of J'ilillg_u.0s sdlQnc. Ilu; transferee CL1mpan\' 
:1I1d its non1inces arc holdinl! 100°!., of the Sh~lrd1(\ldin!!_.9JjJlc TrallsfO::[Qr Compull\·. 

2) The Transteroj' C0ll1llilllv-3 i,~.Jm.@gy~jlub.~._bJJlijl~cSS _ _illi_g_\0'S_l_gpcrs. traders~ 
dealers. importqs. o::xporters and intermediaries in :111 t"pes of computer systems. 
so!t,,'are and hardware and as tmdcrs. merchants. ,,·holesakrs. retailers, liaisoners. 
stockists. distribllt(!.r:~. importers. e~?oncrs. intermediaries. middle men. brokers. 
~lllili:rs. indmh!.L", clearinu & fllr\\ <IrtJ.illg_j!!lCllls.~l11miss_L0..u_.Qg_enls etLilL;!)l 
t\'pes or l11acll1Jler).~ml\Pl11elili.,_Qlmplln(:nts. uoods, articles. thing~ illjldllC~ 
commodities. consumhales and to carryon business as traders. merchants. 
\\·holesalcrs. retailers. liaisoncrs. stllckiL'st in all t\'PIeS machinery. equipments. 
commodities etc.. in detail men ioned in tb_e mailL0.hj.s:~t claus_\! of Memorandum of 

,<-~<i:-R~G! f$iJ~~ f'~'~ITl.f@\'Ss()ciatioJ)-:0f1lie. said tre I "mpanY, _ ... _.... \. ~~ 
.~/,r "'\~~~.:.>\ 6V\t;.--~.~~x.~~:~£/:~ ',r". -o~.fX[0='q~~:;~i.;q:4~ ~.J\OlDi~,,, ~{'~~4b~, 
t!> r It?,. ~ iJ~\\:~i!1 -r ,,.:.. < {!.~ ~ ..• \,_..,~ ,.... ~ •... ~y1.\.J {.':" / \:.1, . L.. ~r\ ~ .. ~~.~~ ( ... ,r '\ .•...• \\ wr l/~ •.. ~ic,. ;~~II)~~_!)\ ll.~, 1U~/: ,_,,~ ~ .. '~ l~~( ~~, ~ ,~.;~";ni\\ .:::._/'--:-- ":i1~ ~~ -. \ 11..1..(1 .•••• ~, \~c: ..• \\ 
?l "'1!)''::';'~4\ 1:;;- \""( !. \ ---! r"l)"r. v );alll \"';" r,.! r"."' --'\l::l VI")"'t'j 'j' ~\. ./.['h'\;,-· -, r;!'~~': \~;::~.... J·~/lU\.~\ ,)~'f/,' ','_:I . t~.\ .,_· 'Ii ,f;":JJ 0.1 ·~q~\~,;!'.r ~\_ ... "-~~J?~~c;.~~ ... "? ,. ·;----".·\.~.P' '~"'O:'" ,/ • -: ~)~ '''»~lJ''' .\( .. ~"' ;:.~:;/ -t-\.. /»; 'I 0,. ~e~ ' . ...._I!fj,;":v ~,;,r!.>if.-:'c_):;~ ~~to'-~_-,;"~~p \,,:--- ,,' \~<>'7-t.~ '~":,;:-/!,~/ 

-.___. • ~- .. ~.Y ~ •••••. _~- -, :.:~ _. ~ .• -t.. •• ~ •••. 'f ....t::."; ,~I-' ~ 
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(d) Onelife P:eopower& Engincc r ing Limited ("OEEL ") - Transferor Company- 4 

r.----------P;~l·ticlllllrs -------------rAIl101l1~--;;~-----l 
I--. . L-. ._.--I 

I Authorised Share Capital I ! 
I 2(l,()OO,()()() Equity Shares of Rs. 10/- each I 2(lO,O()O,OOO ! 

, I 
_ ... _._._. . __ L . , 

Total i 2()(I,OOO,OOO I 
Issued, Subscribed anrTl)aid:~Si~;;-I~-C;~-I;it~;ll----·----·- 

:31l,OOO Equity Shares ofRs. 11li- each fully paid-up' :30(),O()O 

L_ 
Note: 
lTThere is no chan!!e in the Capita! structure of the Transferor Companv-4 from 
I iii September, :IO I S till the date of j·ilinlL this s.::hcmc. The transferee Company 
~nd its nominee!iill"e holdiD.g 100%, of the !-.harehold-jJJ.g_JUjhe Transferor CompallL 

2) The Transferor Companv-..J. is cn!!al.'.ed iii thc business of producers. 
manufacturers. !!eneratnrs. suppliers. di~tributors. transformers. convcrters. 
transmitters. processors. developers. stores. procurers. carriers. and dealers in 
electricity. allj~)l"m of energy and anv such products ane! by-prodlJ~ts derived from 
such business_ in detail mentioned in the main obj..:ct clause of the Memorandum of 
Association oj' tl1<.: said Transferor Company. 

(c) G(ll)d~·icld Fanning Limited ("GFL") =Trunsfcrnr Company-:3 

-c--------------·------------I--------------- 
Particulars ! Amount in Rs. 

-------------_---_. ---------_.----;--_._--------_ .. _---; 
Authorised Share Capital 

15,O(}().O{l{l Equity Shares of Rs, IOi- each 15(),OnO,OO() 

I I I r-------------·- - ---Tht:;-I ---- ... ----- ------:----·-:---150,(){){),O{)O -------, 

Issued. Subscribed and Paid-up Share Capital --'--I - ----\ 

188, . .00 Equity Shnrcs ofRs.10/- each fully paid- I 1,884,000 I 
,------- -------~~---·---------·---t--i;8"':00" - - i 
:\ote: - ---'------- 

I) Tll.::rc is no chall!!c in tlle Capital strll~turc of the Transl\:ror COIl1lli!!lV-:' from 
I iii ~)tcmb~:, :IO I S till the date of filing this ~chel1le. The transferee ~ _ 

_gnd its Ilominees arc holding 100% of the shareholclinl!: of the Transferor Company. 

2) TI1Ul:.Unsj~ror Company- 5 is enl!:'l~Ljn the business \t1 cultivute. urow, 
produce ..• _llll1cCSS and deal bv usin!2 scientitic techniques ancl technolo!!ies in 
u!!ricultural and YC!2.ctable products. cereals. I)ulscs. and grains of all kinds and 
!'"pcs inLiudinl!. cereals pulses, fruits. l1o\Yers. cloves. cardamom. cassila saffron 
etc .. in detail mentioned in the Main Object clause of the Memorandum of 
Association of the said Transferor company. 

(I) Purple India Holdings Limited ("PIHL") -Transferur Company -ri 



f-2~O()O,Ij(ii)E~luit-;: Sha~"~;:~~'li';:"I(I-/~ I~;;'ch" .. -- .. T-20,lio('1!i·iil--·--· .... ·, , 
1 1 

l- .. .. __ __ ._ .. _. _ __ . __ .. __ ._ ; .. _ _ ._ 1 
i Total I 2(l,()(H),()()() 

-i;~ued.-S-;li;~~cl .. ih;;_(T;~~I·i';;TZI~;p-:~~;~~:~-(~;Pii~;1'.- .... -- .... ------ .. ------.-. 
i 1 ,4()tl,I~()O Equity Shares of Rs. I 1l/- each fully paid- 

I up 

L .. - .. -------- .... ----.---.-. L_. __ 

1-l.(){)O.()()O 

, ·--- ... ·-- .. --l--l-~:ooi):o-iiO- .. ··-·- .. - .. j 
__ __ l- . _ 

Note: 
l)There is no thml!!c in tlte Capital structure of the Transferor Companv- () ti'om 
17th September. 20\ fl till the date of tiling_J.hi::;_ scheme. Thl.! transJerce COI11l2ill1l 
and its nominl.!l.!S_ are holclinl.! 100% of the sharehold'inl! of thl.! Transferor Compan'S, 

2) The TranskI}lI' Cllll1panV- (1 is eII1!<1g£.~j.!l..1b..,;__h.ttiines~ to carl}:...~uu\lliLunder.take 
the_ bu~iness or businesses of a holding 
®dinn:st!.DL'nt (j.l.!.D.l2illJ~ and W bll~ndI2D~.ri!e amLtI.'..iJlvest the capital and othl!I~. 
!1.!.W.1.£YS llf' thl.!_i.'Q!_llpan\' in thl: purl·ha:'-':_.\2UJ.I,on the sccurit \' of shares, stocks. units 
. dchentl~rl.!~,_l,kbl.!nturl'stt)ck. bonds. llcl!{)ti£l.~C ii1stnlJJ.1ents. __ hed~ 
instrUl11l.!llts, __ ... \\·'U:1:.<J1l\.;h__";__l.!rtific'ltcS. __ J:_l.~!11iunL_. nl)L~L_. trl.!asu(L_ _ _12ills 
llbligations. iIlll.!r corporate ckp{lsit~,_..ilill. .. Jlli.'.!J~l£J1nsits. llli.blie d~Pllsits. 
conuncrciul paJ1~rs-,-~!2li9J1S futures. n).\2!}.0.:...l11ark~.l .. ~-':_\:lIritil!s. marketabk or .!Jon 
marketable securities. deri\'ati\'cs l11ortga!.!es etc .. in tktaill!xplaincd in !V!aiU.Qbject 
clall::!l' oj' IVlcll1on111c1u111 of Association or the said Transier0r COl1lpm1l_,_ 

1.2 The Authorised. Issued. Subscribed and Paid-Up Shure Capital of the Transferee 
Company \ OC \1.) as on the date of the meeting of the Board of Directors for 
considering and approving this Scheme, i.c. as on 17'h September. 20 I S is itS under: 

.. - -- ---. -. 'i;;~;:-ii~~;i':~;:-;;-'--"-""- - .. -.- .. -- -"--': . ";\;;~~~;;t-i~;'''i{~:-----I 
1----- A~thoriscd Share caPitai-- .. --·-~·--- .. ·-·-------- .. ------·1 
; 15.010.000 Equity Shares of i«. 1U1· each 150.ltll),O()O 

1 
'-"---1 

1 ... ... Total : ISO, I ()O,OO() I 
I -- --------------.--- -- 

Issued, Subscribed and Paid-up Shan! Capital i 

i I 
13.360.000 Equity Shares of Rs. 10/· euch fully paid- I . 

up I 33,6()(),()O() 
1 .. _·_--_·_ ... _---------_ .. · __ .... __ ..... ·_---- -------------- __ 
, I 33,60(),()()() : 
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1.1 With effect 1i0Il! the Appointed Date ami upon the Scheme becoming effective. the 
respective businesses and undertaking: of ~k: Transferor Companies. shall under the 
provision of Section 2)0 and 2)2 and other applicable provisions shall stand 
amuluamntcd '-'"ith the Transferee Company. as provided in the Scheme. Accordingly. 
the I ;ndertakingllr the Transferor Companies shnll. pursuant to the provisions contained 
in Section 230 and 23:2 and other applicable pro , isions or the .vct and subject to the 
provisions of the Scheme ill relation to the mode and murmer (II' vesting, stand 
transferred to and vest in or be deemed to he uansfcrrcd tll aud vested in the Transferee 
Company. as a going concern without an;. further act. (ked. matter or thing (saw as 
provided in Clause 1.2 below) S(1 as to become on and from the Appointed Date the 
properties lind liubi litics or the Transferee Cl1111pallY in accordance with the provisions 
or the Section 2( I H i (II' the I nl'O111 c Tax .vc: ( 1')61 ). 

1.2 It is expressly provided that in respect of the assets of the Transferor Companies as are 
movable in nature or otherwise capable of being. transferred by manual delivery or by 
endorsement and delivery. the same shall be xo transferred by the Transferor Companies 
and shall become the property of the Transferee Company accordingly withou: requiring 
,\11~' deed or instrument or conveyance for the same. 

I J III respect (11" the assets of the Transferor Companies other than those referred to in 
Cluuse 1.2 above, the same shall. be transferred to a.'d vested ill und/or he deemed tn be 
transferred to and vested in the Transferee Company pursuant to an order passed under 
the provisions or Sed ion 232 of the Act. 

1.-1 /\11 debts. liuhilitics. duties and obligations of the Transferor Companies shall be 
transfer red lo the Transferee Company. without any further act or deed. pursuant to the 
provisions of Section 232 of the Act. S0 as to become the debts. liabilities. duties and 
obligntion« of the Transferee Company. 

I.S The transfer or the Undertaking of the Transferor Companies. as aforesaid. shall be 
subject III the exist ing charges. if any, over or in respect nf any of the assets or any part 
thereof. 

1.6 Subject to the other provisions of this Scheme. all licenses. permissions. approvals. 
consents. registrations. eligibility certificates, fiscal incentives and no-objection 
CCI tificuics obtained by the Transferor Companies for their operations and/or to which 
the Transferor Companies is entitled to in terms of the various Statutes and: or Schemes 
of I inion and State Governments. shall be' avuilablc to the Transteree Company. without 
allY further act or deed and shall be appropriately mutated by the statutory authorities 
cnnccrncd therewith iii favour or the Iransfcrcc Company. Since the Undertaking. or the 
Transferor Companies will be transferred to the Transferee Company as a going concern 
without any break or interruption in the operations thereof. the Transferee Company 
shall be entitled to the benefit of all such licenses. pcnmssions, approvals. consents. 
registrations. eligibility certificates. fiscal incentives and no-objection certificates and to 
carry 011 and continue the operations of the undertaking of the Transferor Companies on 
the basis (\1' the same upon this Scheme: becoming effective. Further. all benefits to 
which the Transferor Companies arc entitled in terms l\1' the \ arious StnLutl.'~' and . or 
Schemes 01' Union and Stale Governments. including credit for \1/\'1' . Advance tax and 
tux deducted at source and other benefits under Income Tax Act and lax credits and 
benefits relating to Excise (including Modvat/Ccnx at •. Sale:; '1',1.'\. Service Tax, (iST. etc 
shall be available to the Transferee Company upon this Scheme becoming effective. 
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the Transferor C"mp"l1ie~ and the Transferee Company. the obligations in respect 
thereof shall come to an end and there shed I be 1111 liability in that behalf and 
corresponding effect shall he ~i\ en in the hooks of" account and records of" the 
Transferee COIllP:l1lY 1;,1' the reduction DC such assets or liabilities as the case may be 
and there would be no accrual of interest 0;' .iny .nher charges in respect of such inter 
company loans. deposits or balances. with effect Iro:n the Appointed Dnte. 

2. xo ISSl;E OF SI·IARE:':i BY THE TRA.i\SFEH.EI': CO:vIPANY TO 
WHOLLY OWNED SUBSIDIARIES: 

Since the Transferor Companies i.c. Oucl i tc (ins 1':llvr~) 8:. l nfrasuucturc Limited. 
Goud Yield lcrti l iscrs :\11l1 Pesticides l'rivuic Limited. l.cnd l inc Software And 
lrudinu Private l.irniicd. Onelife Ecopowcr ,,\: Ln~~inccrinl:! Limited (jn"dyield 
Farmi1;g Limited. Purple India Holdings Limited urc the Wholly Owned 
Subsidiaries or the Transferee Cornpuny. thus. 0:1 amalgamation. neither any 
consideration will be paid nor <tny shares "hall be issued h)' the Trnusfcrcc Company 
ttl :my person in cousirlcrntion thereof or consequent up.in the amalgamation till' shares 
of the aforesaid Transferor Companies held by the Transferee Company shall stand 
cancelled upon the Scheme becoming effective. 

3. I.F.(;AL PROCEEIHiW;S: 

I r any suits. actions and proceedings of whatsoever nat lire thereinafter called .. the 
Proceedings") by or against the Transferor Companies is pending 011 the i:i'lecti\'c Date. 
the same shall not abate or be discontinued 11m be in any \\'ay prejudicially affected by 
reason (11' the amalgamation or the Transferor Companies with the Transferee Company 
or anything contained in the Scheme, but the Proceedings may be continued and 
enforced by 01' against the Transferee Company as effectually and in the same manner 
and to the same extent as the same would r.r 111ighr 11<1\'(: continued and enforced by or 
against till! Transferor Companies. in the absence of the Scheme, 

·t CO!\'TRACTS A~J) DEEDS: 
Subject to other provisions or this Scheme. a!1 contracts. deeds. bonds. agreements. 
arrangements. engagements and other instruments of whatsoever nature to which the 
Transferor Companies is a party or to the bene lit of which the Transferor Companies 
may he eligible. and which have not lapsed and are subsisting on the EfI':ctive Date. 
shall remain in I'll I I 1<)J'eL' and effect ug.iins: (II' in favour of the Transferee ('o'npnn~ as 
the case llla~ he. and may be enforced by or against the Trunsicrcc Cumpany as fully 
and effectually as it'. instead of" the Transferor Companies, the Trunstcrcc COlllpallY had 
been a party or bcncficiury thereto. 

5. S:\VIj\:C OF COi\CU;DED TRANSACTIONS: 
The trauxler or the l 'ndcrtaking or the Transferor Companies under Clause I above. the 
continuance nC 1'1\lL'el'din):!~ under Clause 1 above and the clTecti\'encss ul contracts ~\11d 
deeds under Clause .), above, shall not ,:f1'cct :lny transaction or proceedings already 
concluded by the Transferor Companies Uti ur before the Effective Date. to the end and 
intent that the Transferee Company accepts and adopts ~111 acts. deeds and things done 
and executed hv the Transferor Companies ill respect thereto. as i f done and executed on 
its behalf'. 

6. E:\lPLOYEES: 
On and Irorn the Effective Date: 



which they arc engaged by the Transferor Companies without treating it as a break. 
discontinuance or interruption in service on the said date. 

6.2 :\ccI)l'dingly the services 01' such employe.::, :()J' the pll:'Pl1.~C or Provident Fund or 
(iratuity or Superannuation or other ~:tal:u''-lry l'urp'.lse,: and for all purposes will be 
reckoned from the date of their respective appointments with the Transferor Companies. 

6.3 It is expressly provided that the 1' .• ividcnt Funds. Gratuity Funds. Superannuation Fund 
or any other fund or Funds created or existing for the benefit of the employees. as 
applicable. of the Transferor Companies shall be continued by the Transferee Company 
and the Transferee Company shall stand substituted lor the Transferor Companies for ali 
purpl)SeS whatsoever. including in relation to the obligation to make contributions to the 
said Fund or Funds in accordance with the provisions thereof to the end and intent that 
all rights. duties, powers and obligations of the Transferor Compunics in relation to such 
Fund or Funds shall become those (11' the Transferee Companv. 

7. DISSOLUTION OF THE TRANSFEROR COJ\IP.·\:--:If:S; 
The Transferor Companies shall be dissolved without winding up pursuant to the order 
passed on the OCCLIlTence of Effective Date, . 

8. CO:"lDllCT OF BCSINESS TILL EFFECTIVE DA l'E: 

With effect from the Appointed Date and up to the Effective Date: 

I. The Transferor Companies shal] carryon and he deemed to have carried on all 
its business and activities and shall hold and stand possessed of and be deemed 
to have held and stood possessed of all its assets for and on account of and in 
trust I'm thv Transferee Company. 

II. The Transferor Companies shall carry on its businesses and activities with due 
diligence and business prudence and shall not charge. mortgage. encumber or 
otherwise denl with their assets Ill' an) part thereof, nor incur. accept or 
acknowledge any debt, obligation or any liability or incur any major 
expenditure. except as is necessary in the ordinary course of their business. 
without the prior written consent of the Transferee Company, 

III. All profits or income accruing or arising to the Transferor Companies or 
expenditure 11r losses arising or incurred hy the Transferor Companies including 
uccumulatcd losses shall lor ,111 purposes be deemed tIl have accrued us the 
profits or iIlC(l111C or expenditure ,)1' losses. as the case may be. u1' the Transferee 
Company. 

I). A(;GREGATION OF Al"THORlSED SHARE CAPITAL AND CONSIDERATION 

9.1 l 'pon the Scheme coming into effect, all equity shares or: 
• The Transferor Company-I. Transferor Company-C. Transferor Cornpany-J. 

Transferor Company-t, Transferor Ccmpany-f and Transferor Company-o held by 
the Transferee Company (either directly or through nominees): 
shall stand cancelled without any further application. act or deed, It is clarified that 
no new shares shall be issued or payment made in cash whatsoever by the 
Transferee Company in lieu of shares of fhe Transferor Companies, 

~...=-"':~~. , - \ \ -~. --~\ (' o \ t" S ~ / : ~ ••. ~ &. Jh· .•. '·'. ·":::fl-:~'~.~._l) .k;J.. ).._/J~' (=l c ..... ;J)Z: . "4~:A1r.J ~.\. c_)...,1... y.~ .• 'f'"" -(;::\..JV) £(7-':.:.;<;. ....:~ 
fl'.~"l.:~-'·::·.~,· /;:i.,).~J..7t:-J Co'.' C 'cr If{:.~~v;.: ·~·~:~}(6. <J G <, ":~, (_1f...~W()u.~~, ~;'iAt.1;~ 

~

~/ -'-::::;~:':;' /;~y "':';~;E i;'~> _", ~rl~~;" ":"';',"'. . "')i ~~j--'-""\\:~\ ~·(~/-·-:"~;~i;·\ 
(f.,r.'" ..... \~:;:"';'::;I ","', ('=/ . 1;.,,( .,' '. r- ; .\ u.rf "","",. \,"!·ffl'l.!( \n~ 
\. ···"~·._'''H /.~~r \;~~~ / .. ~ ~t;" :~~~ t~t:"li ~~'" -' ~ 1,_'. ~.~'i ~\ L'oIc;l'-hl1ii.}1l5/\T~i~ ~:-:.~ i~~~:: 

~ ,. \., •. • ••..• /~· •. ~f.~, / ...•.• r y. 01_1.;..+.\ •• ', t: , 1 ~{:....,-- _/.~·""'ll ~ u.' I ~. ,,:- 
'\\o..~~\. '/';'''/1 "".:;1"--;;',\: \: '.' I \':';'S" .. .r;. ",: ~{--t~;~l ~-t-\. /.' .... ,: ~·~o ·----:QI,~~~; -:..'.:. 4.- ',,<_ ~ ....•. {.) , • .' ,- '{! ..•.. ~.:; ,..; ,: .. :# -, ,:.:/ e, ~ -J( ~/ ~~~(i ...____.,t;;. ..•. ·~· 

..:..~? .~~:..:.~.,!:-:.,..... ">"'-":~:-~.. '~5§:.~~~~t.?' -.;:.-;; .. ~:.:.-:/ ~. ~~ .. _~::P~;" 
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9.2. 1 pon coming into effect or this Scheme. the sh:\I'l'~ or the share certificates of the 
Transferor Company I. Transferor COm!Xii;: 2. Transferor Companv ~. Transferor 
('omp,111Y -+. Transferor Company 5 und Trunslcror Company (i in respect or tnc shares 
held by the Transferee Company. as the cuse may be shall. wi thou I any further 
application. act, instrument or deed. be deemed to han: been automatically cuncelled 
and be of 110 effect without any necessity of them l1eil1i:~ surrendered. 

9.3 Consequent to and as part of the amalgamation of the Transferor Companies with the 
Transferee Company herein. the Authorised Share Capital of the Transferor Companies 
shall stand merged into and combined with the Arthorised Share Capital of the 
Transferee Company pursuant to the Scheme. without any further act of deed, and 
without payment of any registration or filing fee on sl:ch combined Authorised Share 
Capirnl. the Transferor Companies and thc: Transferee- Company having already paid 
such ices. Accordiiigly. the /~uthoriscd ~~hare Cupitr'l of the Transferee Company 
resulting from the amalgamation of the Transferor Comp,l11ies with the Transferee 
Company shall be a sum of Rs, 72.22.00.0()()'- divided into 7.22.20.000 Equity Shares 
of Rs.1 0/- each and Clause V of the Memorandum or Association of the Transferee 
Company and Artie!': :l or the Articles of Association of the Transferee Company shall 
stand altered accordingly. 

l),4 II is clarified that the consent \11' the shureholdcrs ttl the Scheme shall be deemed to be 
sufficient for the purpuxex 01' effecting this amendment. and no turthcr rcsoiutionrs) 
under Section 1:1. Section 1.:1 ancl Section (J I respectively of the Act or any other 
applicable provisions of the Act, would be required to be separately passed. Further, in 
the event of any increase in the Authorised Share Capital of any Transferor Companies 
and/ or Transferee Company before the Effective Date. on sanctioning or the Scheme by 
the \le!.T. such increase shall be given effect ttl while aggregating the Authorised Share 
Capital. 

11), ACCOll:\TI~G TREATME\TT: 

10.1 Upon the Scheme becoming effective, the T ransleree Company shall be accounted for 
the amalgamation of the Trnnsferor Companies in the books or accounts in accordance 
with 'plHlling uf interest method of accounting as laid d\1\\11 in Appendix C of "Indian 
Accounting Standard t lnd /\S) 103 (Business Combination» as entities under common 
control)" ns under: 

10.2 All the assets and liabilities. including reserves in the books of Truusfcror Companies 
shall stand transferred to and vested in the Transferee Company pursuant to the Scheme 
and shall be recorded by the Transferee Company at their carrying amounts as appearing 
in the books of Transferor ('01111)<, 'y 011 the Appointed Date. 

10.3 The carrying amount of Investments ill the equity share capital of the Transferor 
Companies to the extent held by Transferee Company shall stand cancelled and there 
shall be 110 further obligation.' outstanding in that behalf 



14 

10.5 Inter-Company transactions and balances including loans, advance or payublcs or 
receivables or any kind. held inter-so. ir any between tile Transferor Companies and the 
Transferee Cnl11pany. as appearing in its respective hooks of accounts. if any shall stand 

cancelled. 

10.6 In case or difference in accounting policies bcl\\'ecll the Trnnsfcror Cornpunic« and the 
Transferee Company. the impact of the same till appointed date of amalgamation will be 
quanti tied and adjusted in the reserves of the Transferee Company to ensure that the 
financial statements ()f the Transferee Company reflect the true fi nuncinl position on the 
basis of consistent accounting policies. 

, 
10.7 Cornpnrativc financial information in the financial statements of the transferee Company 

shall be restated for the accounting impact of merger. as staled above. as if the merger 
had occurred from the beginning of the compur.ui vc period. 

11. CLUBBING OF OBJECTS: 

With effect from the Anpointed date. the main objects (\t' the Transferor Companies as 
recorded in the \ lcmorundum of .xssociution of Transferor companies shall deemed to 
constitute as the additional main objccts or the Transferee company and such 
amendment shall stand effected without resource tu the procedure contemplated under 
the provisions of Section 13 of the Act. 

12. APPLICATIO;\lS: 

I'hc Transferor Companies and the lrnnslcrec Company shall. with :111 reasonable 
dispatch. make necessary applications In the tribunal. under Section 2::;0 to 2::;2 and 
other applicable provisions of the Act for sanctioning the Scheme with such 
modifications as may he approved by the tribunal and for consequent dissolution of the 
Transferor Companies without wi: ding. up. Till' said companies shall also apply for and 
obtain such other approvals, as may be necessary in law. if any. lor bringing the Scheme 
into effect and be entitled to take such other steps and proceedings as may be necessary 
or expedient to give full and formal effect to the provisions of this Scheme. 

13. LlSTI;\'G REGllL.-\ TIONS AND SEBI (:O\II'LIA)/CES 

1 ::;.1 Since the Transferee (. 'ornpany is a listed company. this Scheme is subject to the 
compliances (If all the requirements under the Listing Regulations and all stututory 
directives or the Securities Exchange Board of India t 'SI:[31') insofar as they relate to 
sanction and implementation of the Scheme. 

13.2 SCBl vide ~otili~ation No. SCSI Circular No. CFD!DIU/CIRJ20 17/21 dated March 
10. 2017 as amended vide SEBI circular dated January 3. 2018 has relaxed the 
requirement of obtaining prior approval or no objection " observation letter of the Stock 
Exchanges and SI-:BI in case of merger or \\holly owned suhsidiary with its holding 
company. The dratt schemes shall be tiled with the Stock Exchange for disclosure 
purpose in compliance with the above notification. 

1-t. CO:'iIHICT OF BllSINESSES BY THE TRANSFEROR COMPAI'\IES TILL 
EFFECTI\'E DATE 
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1-1.I The Translcror Companies undertakes to I,,'L:""IY~ .IIlLI carry 011 its busin~~s. \V~th 
reasonable diligence and business prudence :111(\ -hull not undertake 1111<lllcl<11 
commitments or sell. transfer. alienate. charge. mortgage. or encumber or otherwise 
deal with or dispose or any undertaking or any pal t thereof save and except in each case: 

;1) if the same is in its ordinary (purse or \;U~iIlCS:i :1:.; carried on by it as Oil the date 
of Iilinn this Scheme with the Tribunal: or 

b) if the S~'1111e is expressly permitted b) this :';cheme; or 
c) if the prior written consent of the Board of Directors of the Transferee Company 

has been obtained. 

1-1.'2 Trallsi"t:I\lr Companies shall carryon and hl' deemed to ha\ .•. ~ carried on all business 
and ucti viticx and shull stand posscss «! or all the assets. rights. title and 
interest Io r and on account of. and ill trust for the Transferee Company. 

All profits and cash accruing to or iusscs ari~il1g or incurred (j nc lud ing the effect of 
taxes if a 11\' thereon). hv the Transferor Companies. shall 1'01' all purposes, be treated 
as the prol~tsl cash. taxes or losses or (he: Tuinsfcrcc Company. 

I~. TREATiVIE:~T OF TAXES 

15.1 Anv tax liabilities under the Income-tax Act. 1961. Wealth Tax Act. 1957. 
C\l~toms Act. I %2. Central Excise Act. 1944. Mnhurashtra Value Added Tax 
Act. 2002. Central Sales Tax Act. 1956. any other State SaIl'S Tax / Value 
Added Tax laws. Chapter V of Finance Act. I c)9~. The Integrated Goods and 
Serv ices Fax .xct. 2() 17. The Central Goods and Services Tax Act. 2017, 
Maharushtru (ill()d~ and Services Tux . \<:1. :~() i 7 alld ~H:~' other ~l,ll<: CI'hl(l~ and 
Services lax Act. 2017. The CJO;lt!S ,IIIL! ~';en'kes lax t Cumpensatiou to 
States) Ad. 2017. Stamp L;.1\vS '.11' other applicable luws: regulations 
(hereinafter in this Clause referred to as ""I":1X Laws") dealing with taxes! duties' 
levies allocable or related to the business (II' the 'lransferor Companies to the 
extent 1111( provided for or covered by (,IX provision in the Accounts mack: as Oil 
the date inunediutely preceding the Appointed Date shall be transferred t(l 
Transferee Company. 

15.2 All taxes (including Income Tax. Wealth Tax. Sales Tax. Excise Duty, 
Customs Duty. Service Tax, CGST. SOST. lOST. GST Compensation Cess, value 
added tax (W/\ YL etc.) paid or payable hy the Transferor Company in respect of 
the operations and lor the profits of .he business 0:1 and from the Appointed 
Date. shall be on account of the Transferee Company and, in ,,0 far as it relates 
tp the lax payment (including \\ ithout limitation income tax. wealth tax, sales 
t:IX, excise 1111l~. customs duty. sen icc lax. C(i:-iT. SCisl, ICiST. erST 
Cllillj1ens:lliun (\'SS. \'.\'1'. ctc.j. \\I1 •. 'tl1,';- b~ \\:IY Ill' deduction .11 source. 
udvuncc lax or othcrwiso howsoever by the Trnnslcror Companies in respect llr 
the profits or activities or operation or lh,~ business on and Irom the .vppointcd 
Date. the same shall be deemed to he the corresponding item paid by the 
Truns lcrcc COlllpany. and. shall. in all proceedings. be dealt w ith uccurclinglv. 

15.:\ :\ny refund under the Tux Laws due 1(1 the Transferor Companies 
consequent tn the assessments made Oil the Trnnsfcror Companies and for 
which no credit is taken in the accounts as on the date immediately 
preceding the Appointed Date shall also belong to and be received by the 
Transferee Company, 

15.4 Without prejudice to the generality or ".h' above nil benefits includinu under 
the income tax. sales tax. excise duty. customs duty. service tax. CST.'·SGST. 
lCiST. (iST Compensation Cess. VAT. etc .. to which the Transferor 
Companies is entitled to in terms of the applicable Tax Laws of the Union and 
Stak (il)\ crnmcnts. shall be availahle to and vext ill the lransferce Company. 
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16. :\I'PRO\·.\LS ;\~)} :"j()DIFIC.,\TIO~~~: 

The Transferor Companies and the Transferee COlnpany (b~' their respective Board of 
Directors or such other person 1..1 PCl'S()I1S. ~l~ the rcspcciiv c n{\ard of Dirl'ct(HS may 
authorise) arc empowered and authorised: 

16,1 To assent from time to time to any modifications or amendments or substitutions of the 
Scheme or of anv conditions or limitations which the Tribunal and I or any authorities 
under law may deem fit to appro\"c or direct. Ill' as may be otherwise deemed expedient 
or necessary by the respective Board or Dlrectors as bcin~ in the best interest (11' the said 
companies and their shareholders. 

16,2 To settle all doubts or difficulties that may arise In CHIT;' inl! out the Scheme: tll gin" 
their approval to all such matters and things as is contemplated or required til he given 
by them in terms of this Scheme: and to do and execute nil other ads, (keels, matters and 
things necessary, desirable or proper for putting the Scheme into effect. 

\\'itll()ut prejudice ttl the generality of the I,wegr,ing tile Transferor Companies and the 
Transferee Company (by their respective Board or Directors or such other person or 
persons, as the respective Board of Directors may authorise) shall each be at liberty to 
withdraw from this Scheme in case any condition or alteration imposed by any authority 
is unacceptable to them or as may otherwise be deemed expedient or necessary, 

17. S('Ht~MlI~ C'ONDlTIO:,\AL l:PON: 
The Sl.:h':Ilw is conditional upon and subject to: 

17,1 The observations/objections of Registrar of Companies and Olficiul LIquidator in terms 
of Section 130 to 2:< 2 of the Companies Act. 2() 13, 

17.2 The Scheme bei,,!; agreed to by the requisite majority of members nnd creditors or the 
Trnnsleror ('ol11panil.·'· and Transferee Company: 

17,3 The Scheme being approved by the Tribunal 0,,' any authorit , as lIlay be applicable; 

17..j. The Conlinnatinn Order of the Tribunal or unv authority as may be applicable 
sanctioning this Scheme being tiled with the Registrar or Companies haying jurisdiction 
over the Transferee Company: 

17.5 :\11 other sanctions and approvals. us may he require J by 1<1\"·, in respect of this Scheme 
heing obtained. 

!\':C\II'dingl:o, the Scheme ulthough oll':r'.lti\(' n'n,~! 1::1: ,\ I'l",int,;d I),p,_', shall become 

effective on the l.Ifectiv« Date pursuant to Ii!i:!t! Pi' certified copies of the order 
sanctioning the same with the Registrar of Companies by the Transferor Companies and 
the Transferee Company on such date, 

Ill. COSTS, CI-IAH,GES A:\ID EXPE:\fSES: 
All costs, charges and expenses, in connection with the Scheme, arising out or or 
incurred in carrying out and implementing the Scheme and matters incidental thereto. 
shall be borne and paid by the Tr. isfcrec Cumpnny. 
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I <J.l On the approval of the Scheme by the members ('I" I:lw l'r.msfcror Companies and the 
members of tilt' Transferee Company. il shall be dcemcci that the s~lid members have 
also accorded all relevant consents under any other provisions or the Companies Act. 
:2013. to the extent the same may be considered applicable. 

19.2 This Scheme docs not adversely effects the interest of creditors. 

19.3 Without prejudice til the generality of the Illr"g.oing.. it is clarified and provided that this 
Scheme does not contain any clause clue til which there will be any reduction of snare 
capital of Transferor Companies and/or Transferee Company. 

19.4 Without prejudice io the generality or the li.ll"egoing. it is clarified and provided that this 
Scheme docs not provide and contain any clause lor any kind of corporate debt 
restructuring. 

19.) Alter the Scheme becomes effective. the Transferee Company shall be entitled to 
operate all Bank Accounts of the Transferor Companies lind realise all monies and 
complete and enforce nil pending contracts and transactions ill respect of the Transferor 
Companies in the name ofthe Transferee Company in so far as may he necessary. 

19.0 In the event of this Scheme failing to take effect finullv, this Scheme shall become null 
and void ami in that ease no rights or liabilities whatsoever shall accrue to or be incurred 
inter-so b~ IhL: parties Ill' their shareholders «r creditors or Cl11plll~ ees or any other 
perSOI1. 



onelife 

Onelife Capital Advisors limited 
(IN: L74140MH2007PlC173660 

Tel no.: 022.·25833206 Fax: 02.2· 41842228 Email id: cs@oneiifecapital.in, Web: www.oneli{ecapital.in 

CERTlf.IED TRUE COpy OF rns RESOLUTION PASSED BY THE BOARD OF 
DIRECTORS OF ONELIFE CAPITAL ADVISORS LIMITED IN ITS MEETING 
HELD ON MONDAY, 171'H SEITEMBEH,2018 AT 02:00 P.M. AT THE REGISTERED 
OFHCE OF THE COMPANY SITUATED AT Pl.OT NO. A 356, ROAD NO. 26, 
WAGLE INDUSTRIAL ESTATE,l\UDC, THANE (\'\0·400604 

API'ROV At TO THE SCHEME OF AMALGAMA TIO : 

URESOLVED THAT pursuant to provisions of Scctions230 to 232 <lI1U other applicable 
provisions. if any of the Companies Act, 2013 read with rules made thereunder 
cH1dComp<,nil~s (Compromises, Arrangements and Amalgamations) Rules, 20l6and in 
terms of appl lcable Regulations of the Securi tics And Exchange Board of lnd ia (l.isting 
Obligations And Disclosure Requirements) Regulations, 2015 (including anv 
amendment. modification or re-enactment thereof) anti subject to approval of 
Shareholders. Creditors, National Company Law Tribunal and such other competent 
Authority, as mav be applicable. the Scheme of Amalgamation [Merger by Absorption] 
of Onclife Gas Energy and Infrastructure Limited, Good Yield Fertilisers And 
I'csticidcs Private Limited, Leadline Software And Trading Private Limited, Onelifc 
EropowcrSs Engineering Limited, Goodyield Farming Limited and Purple India 
Holdings Limited, vVholly Owned Subsidiaries with Onelifc Capital Advisors Limited, 
Transferee Company and their respective shareholders and creditors with effect from 
0"1" April. 2018 ("the Appointed date") as per terms and conditions mentioned in the 
. chcrne placed before the Board and initialed by the Chairman for the purpose of 
identification be and is hereby approved and the rationale for the scheme is as under: 

• The Transferor Companies are wholly owned subsidiary Companies of Transferee 
Company. In order to consolidate the business at one! place and effectively manage 
the Transferor Companies and Transferee Company as a single entity, which will 
provide several benefits including streamlined group structure by reducing the 
number of legal entities, reducing the multiplicity of legal and rcgnlatol')' 
compliances, rationalizing costs, it is intended that the Transferor Companies be 
<1lllalg,lmatcd with Transferee Company. 

• The independent operations of the Transferor Companies and Transferee Company 
leads to incurrence of significant costs and the amalgamation would enable 
economics of SC;l!.:' by attaining critical mass and achieving cost saving. The 
amalgamation will thus eliminate a multi-layered structure and reduce managerial 
overlaps, which are necessarily involved in running multiple entities and abo 

--- --- -------- 
Regd. Office: Plot, o, ,11.356, Road No. 26. W,lgle lndustrial Estate, MIDC, Thane (W'!st)· 40060'1, Mahara5htra, India. 



prevent cost duplication that can erode financial efficiencies of a holding structure 
and the resultant operations would be substantially cost-effie! ent. This Scheme 
would result in simplified corporate structure of the Transferee Company and its 
businesses, thereby IC<ll.iing to more efficient utilization of capital and creation of a 
con s olidatcd base for future growth of the Transferee Company. 

• The: amalgamation will contribute in furthering and fulfilling the objectives and 
business strateeips of all the companies thereby accelerating growth, expansion and 
development of the respective businesses through the Transferee Company. The 
amalgamation will thus enable further expansion of the Transferee Company and 
provide a strong and focused base to undertake the: business more advantageously. 
Further, this arrangement would bring concentrated management focus, integration, 
streamlining of the management str uctu re, seamless implementation of polic, 
'hallg~s and shall 111so help enhance the efficiency and control of the Transferor 
Companies and Transferee Company, 

• The syn,:rgie:; created by scheme of arrangement would inCrC<15C operational 
-Hicicncy and integrate business functions, 

• The proposed ,.rrongclllt:l1t will provide greater integration and. flexibility to the 
Iranstcrcc Company and strengthen its position in the industry, in terms of the asset 
bast', revenues, product and service range. 

• The other benefits of the proposed. amalgamation include: 

(a) Optimum and c ficicnt utilization and rationalization of capital, resources, assets 
.111d facilities; 

(b) Enhancement of competitive strength .. s including financial resources: 
(c) Obtaining synergy benefits; 
(d) Better management and 10C\lS on growing the busines .. '5; 
(e) Reduction of overheads, administrative, managerial and other expenditure. 
(f) Simplify shareholding structure and reduce sharcholding tiers 

RESOLVED FURTHER THATany Director of the company be and is h -rcbv 
,1utilllrised to take all the necessary steps Ior - 

a) Filing of application with tIll: National Company I.aw Tribunal (Mumbai Bench) or 
such other competent authority for seeking direction for! dispensation from holding 



nweting of the shareholders and creditors of the company as may be required to 
give effect to the Scheme; 

h) hling of Petitions for confirmation of the Scheme with the National Cornpany Law 
I ribunal (Mumbai Bench) or such other competent authority; 

c) Fur the above purposes to engage advocates/Practicing Company Secretaries and if 
considered necessary, also engage services of counselrs), declare and file all 
pleadings. reports and sign and issue public advertisements, notices and to do all 
acts incidental and necessary thereto; 

d) Obtaining approval! consent fn1111 such other regulatory and statutory authorities 
and parties including the shareholders, lenders, financial institutions, as melY be 
COllsiderpd necessary r to the said Scheme; 

e) To settle any question/jssue or difficulty that may arise with regard to the 
implc ncntation of the above Scheme, and to give effect to the above resolution; 

f) To make <my alterations/ changes to the Scheme as may be expedient or necessary 
Ior satisf\·ing the requirements or conditions imposed by the i ational Company 
Law Tribunal (Murnbai Bench) or other competent authoritv which docs not 
matcriallv chimge the substance of the Scheme, 

1;;) r ... , swear and depose <lffidavils. 
h) To sign all other documents. relating to the Scheme: and 
i) To do all acts and things as may be considered necessary and expedient in relation 

[hereto. 

R 'SOLVED FtJRTl-IER THAT any of the Directors of the company, Company 
Secretary be and, ro hereby severally authorised to sign any copy of this resolution as a 
certified true cop' thereof and furnish the same to whomsoever concerned." 

CERTlFTED TRUE COpy 
rOR 0 EUFE CAPITAL ADVISORS LIMITED 

Adit i Mahamunkar 
Company Secretary & Compliance Officer 
Membership No.: A44818 



Third Party Funds Transfer Print This Page

STEP STEP STEP

From Account : 50200028242610 , WAGLE ESTATE

INR   27,000.00

To Account Description Reference No. Amount Status 

00600340005156  
BSE Processing 
Fees   

000136933928 
Processing 
Successful.

Transfer within the bank

Note: Bank takes no responsibility and shall also not be liable for claims, for any incorrect funds transfer owing to incorrect
details / data keyed-in by yourself at the time of set-up or at the time of this execution. 

ENTER DETAILS CONFIRM TRANSACTION ACKNOWLEDGEMENT
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