Transpek, Industry Limited

e Reg. Oifice
P 113NSPek o iuoe o
Race Coarsz Gircle
Date: 28" September, 2017 reative Chemismy  Vadadars - 360 007, Gugarat, (india)
To,
BSE Limited

P.).Towers, Dalal Street,
Fort, Mumbai — 400 001

Sub: Disclosure under Regulation 31(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Dear Sir,

With reference to the captioned subject, we would like to inform you that the Company has
received a letter from Anshul Specialty Molecules Private Limited that pursuant to the Scheme
of Amalgamation and Arrangement as approved by the Hon'ble National Company Law Tribunal
by its order dated 23" August, 2017 in CSP 522 and 518 of 2017 under sections 230 to 232 read
with section 66 of the Companies Act, 2013 (copy of the order enclosed for ready reference) for
amalgamation of Utkarsh Global Holdings Private Limited with Anshul Specialty Molecules
Private Limited.

Utkarsh Global Holdings Private Limited held 13,21,440 equity shares of Transpek Industry
Limited in Promoters Category. Pursuant to this amalgamation, the shares held by Utkarsh
Global Holdings Private Limited have now been transferred to Anshul Specialty Molecules
Private Limited.

In view of the same, Anshul Specialty Molecules Private Limited will now be one of the
Promoters of the Company in place of Utkarsh Global Holdings Private Limited who ceases to
be a Promoter due to Amalgamation.

This disclosure has been given to your good office pursuant to Regulation 31(2) of SEBI (LODR)
Regulations, 2015, Please take the same on your record. ;

Thanking You,
Yours faithfully,
For Transpek Industry Limited

AT A
Alak D. Vyas

Dy. Company Secretary &
Compliance Officer

Encl: as above

Www.Iranspek.cam
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Compasy Idestlizalion Ho.: L23205601865PLCA0TI42



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH

CSP MO 522 OF 20017
AND
CEP MO 518 OF 2017

Its The Matter Of The Companies Act, 2013,
And

In The Matter Of Sections 230 To 232 Read With Section 66 OF The
Companies Act, 2013:

And
I The Matier OF Scheme OF Amelgamation And Armnpement
Berween Utkarsh Global Holdings Private Limited (*The Transfersr
Company'} And Anshul Specialiy Molseules Private Limited (‘The
Transferee Company') And Their Respeative Sharehnlders
Utkarsh Global Heldings Private Limited ..., Petitioner Compuny/ Transferor Company
AND

Anshul Specialty Molecules Private Limited ... Petitioner Company/ Transferee Company

Judgment/Qrder delivered on 23 Angust, 2017
Coram:
Har'ble B.5.V, Prakash Kumar, Member Ly
Hon'ble V. .Nallasenapathy Hun'ble, Member (T}

Forihe Petiioner(s): Mr. Homam Sethi /b Hement Sethi & Co
Mr. Mr. Rumesh Ghelap, Assistant Directar in the office of Regional

Diirector
Per: BS.V. Prakash Kumar, Member (1)

lEII‘:T.‘=r Heard the Iramned counsel for the Petitioner Companies. None appears before this

Tribunal either to oppose the Scheme or to:contravene averments made in the Perition

orto the amendments made to the Scheme of Amalgamation and Armangement betwesn

Utkarsh Global Haldings Private Limited (‘Trensferor Company') and Anshul

Specialty Maolecules Private Limited (*the Transferes Company™) and their Tespectlive
Sharehalders,

2 The sanction of this Tribunal is sought untler section 230 to.232 read with Section 66

ofthe Companies Act, 2013, tothe Scheme ol Amalgamationdnd Arrangement between




Utkarsh Global Holdings Privae Limited (*Transfieror Company') and  Anshug
Specialty Molecules Private Limited {the Transferee Company™) and their respective
Sharchalders,

The leamed Counsel for the Petitiones submits that Brihat Investment Private Lirited
and Hardfash Investment Private Limited seeks to withdraw fom the Scheme of
Amalgamation. and Arrangement between Utkarsh Global Holdiogs Private Limited
{‘First Transferor Company™) and Bribat Investments Private Limited (*Second
Transferor Company') Harijash Investiments Private Limited (Third Transferor
Company') and Anshy Specialty Molecules Private Limited {*the Transferce
Company") and their respective Shareholders,

The learned Counsel for the Petifioner submits that the Board of Directors of Brihat
Invesiment Privute Limited and Harijash Investments Private Limited have passed
resolution dated 27 July, 2017 approving withdrawal of themselves from the Scheme
of Amalgamstion and Arrangement between Utkarsh Global Holdings Private Limited
('First Transferor Company’) and Britar Investments Private Limited {*Second
Transferor Company') and Horijash Investments Private Limited {*Third Transferor
Company™) and Anshil Specially Molecules Privete Limited ('the Transferce
Company’) and their respective Sharcholders. The shareliolders of Bribat Investman:
Peivate Limited and Harifah Investments Private Limited Have ilso provided ileir
cansent by way of an affidnvit for withdrewal from the Scheme of Amalpamation and
Armangement.

The leamed Counsel for the Petilioners submiits that consequent 1o the above
withdrawal from the Scheme by Bribat Invesiment Privatmr Limited and Harijash
Investments Private Limited, the remaining companies to the Scheme viz, Uthursh
Global Holdings Privale Limited (“Trunsferor Company”) and Anshul Specialty
Molecules Erivate Limited (“Transfiree Company™ have epproved the modified
Scheme of Amelgameation and Arrangement between Utkarsh Global Haoldings Private
Limited and Anshul Specialty Molecules Private Limited and their respective
sharekiolders.

The leamned Counsel for the Petitioner submits that the copy of modified Schems of
Amalgamation and Arrangement, Board Resol ution and shareholder's consent affidavit
as mentioned in paragraph 4 and 5 sbave has been served upan Regignal Director,
Thie Iearned Counscl for the Petitioner subniits that the modified Scheme had & minor
typo emor and the sarme hias been rectified and filed with the Hon'ble Tribunal by way
of an affidavit. The leamed Counsel for the Petitioner also suhmits that the modifed
Scheme has been served upon the Regional Director and Reistrar of Companies.

The lexmed Counsel for the Petiticners submit that Transferee Company is engaged in
the business of manafacturing basic chemicals and traming the hazardous processes o
make specialty chemicals. These products support production of vadous pharma
intermediates and perfumery compeunds in India end ahroad.




LA

10.

The amalgamation of the Transferor Company with the: Transferes Company would
inter alia have the following benefits:

4, Reduction in number of entities witkiin the Eroup;

b, Stmplification of group structurs by streamlining cross holdings;

c. Pooling of resaurces to feeilitate: filture. expansion of husiness of the Trunsforee
Company; and

d. Enable cost szvings and reduciion in administmative ineffciencies,

Petitioner Compunies have approved the said Scheme by pessing the Board
Resalutions which are snnesed to the respective amendment Application Affidavils,

- The leamed Counsel for the Petitionsr Companies further states that the Petitioner

Companies have complied with all fhe directions passed in Company Scheme
Applications and that the Compuny Scheme Petifion have been filed in consonance with
the arders passed in respective Company Scheme Applications,

- The learned Counsel for the Petitioner Compenies funtbier states that the Petitinner

Companies have complied with ail requirements gs per the directions of this Tribunal and
they have filed necessary Affdavils of compliznce in the Tribunal Moreover, the
Petitioner Companies through their Counsel undertakes to comply with all slatutory
requirements, if any, as requined under the Companies Aet, 2013 and the mules made there
under. The said undeniaking is sccepted.

. The Regional Director has filed his Beport dated 26% July 2017, stating therein that save

and-except as stated in parsgraph TV (a) to (d)y it appenss thet the Scheme isnot prejudicial
to the interest of shareholders and public. In paregraph IV of the said Affidovit, the
Regional Director has stated that:

@l Inaddition ro compliance gf A5-14 (INDAS—] 03) the Transforee Company shull
pasE such accounting énirfes which are necersar in connection with the schene
fa complywitls other applicable Ascounting Standard’s such as AS-5 (TN AS-5}

el

&l Asper Clouse 1.2 gf the Schame “The Appointed Date” means 17 dpril, 2006 or
suchother date as may be fived or approved by the NCLT or such other campetent
aufhorinyasmay beapplicable, In this regard, it is submitted in terms of provisions
af section 232(6) of the Companies det, 2003 it Should be 1* Aprif, 2016

&) dAr per existing praciice, the Petitioner Companies are required (o servé Notice
Jor Scheme of Areangements to the Dicome Tux Department for thelr comments. Jf
appears ihial the company vide letter dated 27 April, 2017 and 2 My, 2047 kas
served a cogy Company Seheme Petition No. 324, 325, 336 and 339 af 2017 alang
with relevant orders etc, further the Regional Director has also issued a reminder
199 July, 2007 ta IT Deparment.

d) As per Part "D terms of issue af Optianally Redeemable Preference Shares
{rOCRPS") S No7 {(Winding ug af ASMPL) it is stated thar “in ”“t.f?mf_ af

P




winding up af ASMPL the folder of the “"OCRPS" will be encivied 1o o Preferemial
Right of Return of the cmaynr Patdup an the OCRPS dur on the dare af winding
up but shall heave no further right or elaim over any other rsers of ASMPL ar the
subsidiaries if any, unless comveriod into equify, "

14, In so Far a5 observations modes in paragragh IV (a)-of the Report of Regional Direcior iz

1%,

20

2l.

concerned, the Counisel for the Thansferes Company undertakes to comply with IND AS
14{IND A5-103) and other applicable Indian Accounting Standard's such as AS-5.(TND
AS-8]) ctc. The Counsel for the Transferee Company further states thar the surplus / deficit
arising out of the Scheme, ifany, shall be credited / debiled 1o Capital Reserve Accoun /
Goodwill Avcount, a8 the case ninybe,

- In 5o far as observations made in parggraph IV (b) of the Report of Regional Director {5

concerned, the Couriscl for the Petitioner Conpanies clorifies that (he Appointed Date
shall be 1® April, 2016,

In 50 far as observations made in pamagruph IV () of the Report of Regional Director s
comicerned, the Petitioner Company have complied with the mequirements of sending
notices o the Income tox puthorities.

In so far as observations made in paragraph IV (d) of the Repon of Regional Director s
concerned, the Transferee Company undertakes (o comply with all applicable provisions
of the Insalvency mnd Bankruptey Cade, 2016 for the purpese of distibution of assets 1o
the extent applicable,

The ohservations made by the Regional Director have been expleined by the Petitioner
Companies in parngraphs 13 o 16 above, The clarifications and undenakings given by the
Petitioner Companics are hereby secépted.

The Registrar of Companics, Mahareshira hes filed his Report dated 79 July, 2017 wharein
the RoC hes meationed that there arepo-complaints, prosecution. and scrutiny and matser

may be decided on merits,

The Official Liguidator has fled iz repot dated 1% July, 2017 siating therein that the
affairs of the Transferor Company hove been conducted in 4 proper manner and the
Transferor Company may be ordered to he dissolved withour winding up,

From the material on record, the Scheme dppears o be fair and reasonable and is not [n
violation of any-vrovisions of lew and is not contrary o public palicy. None of the paries
concemed have come forward ta oppase the Scheme.

Since all the requisite statutory cempliances have been fulfilled, Company Scheme
Fetition No. 522 of 2017 and Company Scheme Petition No. 518 of 2017 filed by the
Petitioner Campanies are-uccordingly made absalete,

The Petitioner Comparies to lodge a copy of this arder and the Scheme annexed to the
addirional certified affidavits dated 29" Tuly, 2017 signed by Authorised Signatory Mre
Usha A. Bhroff of the Transferee Company duly anthenticated by the Depuly Directer,
National Company Law Tribunal, Mumbai Bench, with the concerned Superintendent of



Stamps for the purpose of adjudication ofstamp duty payable, if any, on the same within
6l davs:from the date of receipt of the onder,

24,  Pelitionee Companies are ditected to fle a cerlified copy of this order elong with 2 copy
af the Scheme with the soncemed Registrar of companics, elecironically, dlong with E-
form TNC 28 in additon to the physical copy, within 30 days from the date of jssuenes.of
the order by the Registry,

25 The Pefitioner Companies o pay costs.of Rs. 25,000/ each to the Regional Director,
Western Repion, Muombai, Petitfoner in Company Scheme Petition No. SE8 of 2017 to pay
cost of Rs. 25,000/ 1o the Official Ligquidarar, High Court, Bombay, The costs 1g be paid
within four weeks from the date of receipl of Onder,

26, Allmuethorities concemned Wactona cedified copy of this order along with Scheme duly
cestificd by the Deputy Director, National Company Law Tribunal, Mumbai Benigh,

27.  Any person interested shall'be at liberty 1o apply fo the Tribunal inthe chave miaties for
any direction that may benscessary,

Sd, - Sd/ -
V. Nallasenapatiiy, Member(T) B.E.V. Prakesh Kumar, Member 1)
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SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
UTKARSH GLOBAL HOLDINGS PRIVATE LIMITED
AND
ANSHUL SPECIALTY MOLECULES PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 to 232READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER OR ANY
OTHER SECTION FOR THE TIME BEING IN FORCE

PREAMELE

This Scheme of Amalgamation and Armangement is presented under Sections 230 to 232read with
Section 66 of the Companies Act, 2013("the Aet™) and other applicable provisions of the Act, as the case
may be, including any statutory medifications or re-enactmentsand rules made thercunder and
amendments thereof for amalgamation of Utkarsh Global Holdings Private Limited (“UGHPL" ar “the
Transferor Company™} with AnshulSpecialtyMolecules Private Limited (*ASMPL" or “the Transferee
Company"),

I. Description of Companies:

Transferor Company

4 GL L HOLDINGS ITED;

The Transferor Company is g private company incorporated under the provisions of the Companies
Act, 1936, It has its registered office ot 13, Aradhang Industrial Development Corporation, Near
Virwani Industrial Estate, Garegaon (East), Mumbai ~400063, Maharashtra,

= 1y -

ANSHUL SPECIALTY MOLECULES PRIVATE LIMITED:

The Transferee Companyis a privatecompany incorporated under the provisions of the Companies Act,
1956. It has its registered office at 13, Aradhana Industrial Development Corporation, Near Virwani

Industriz] Estate, Goregaon (East), Mumbai ~400063, Maharashirg,




II. Rationale and Purpose of the Scheme

The Transferer Company and the Transferoe Company are part of the same group of companies, It is desired
to consolidate the business of the Transferor Com pany under a single entityie. Trapsferee Company,

Accordingly, it is proposed to consalidate the operations by way of amalgamation.

The aforesaid Scheme of amalgamation and arrangement would inter alia have the following benefits:
(1) Reduction in number of entities within the Eroup;

{ii} Simplification of group structureby streamlining cross holdings;

(iif) Pooling of resources to facilitate future expansion of business of Transferee Company; and

(iv} Enable cost savingand reduction in administrative inefficiencies

In view of the aforesaid, the Board of Direetors of the Companies have vonsidered and proposed the
amalgamation of the entire undertaking and business of the Transferor Company with the Transferee
Company in arder to henefit the stakeholders of the said eompanics. Accordingly, the Board of Dircctors of
the Transferor Company and the Transferee Company have formulated this Scheme for the transfer and
vesting of the entire business of the'Transferor Company with and into the Transferee Company pursuant to
the provisions of Sections 230 to 239read with Section 66 of the Companies Act, 2013 and other provisions of
the Companies Act, 2019, as may be applicable (including any statutory modifieation or re-enaetment or
amendment thereof], =

This Scheme alse provides for varous other matters consequential or otherwise integrally econnected
herewith,

PARTS OF THE SCHEME:

This Scheme of Amalgamation and Arrangement is divided into the following parts:-

Part A: Definitions of the terms used in this Scheme of Amalgamation and Arrangement and Share
Capital structure:

Part B: Amalgamation of the Transferor Companywith the Transferes Company;
Part C: General Terms and Condilions; and

Partl): Terms of issue of Optionally Convertible Redeemahle Proferonce Shares ("OCRPS")

il




1.6

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall

have the following meaning:

“Act” or "the Act” means the Companies Act, 2013 and Companies Act, 1956(to the extent
applicable) and rules made thercunder and shall incdude any statutory modifications,
amendments or re-enactment thereof for the time being in force. Any references to the
provisions of the Companics Act, 1056 shall be construed to be references to the eorresponding

provisions in the Companiesact, 20173,

"Appointed Date” means the 1#day of April 2016, or such other date as may be fixed by the

NCLT or such other competent authority os may be applicable.

“Board of Directors” or “Board” means the board of directors of the Transferor Company
and/orthe Transferee Companyor of any one or the relevant one of the Transferar Company or
the Transferee Company, as the case may be, and shall include & duly constituted cominittes
thereof,

“Anshul Specialty Molecules Private Limited” or “ASMPL" “Transferce
Company™ means a company incorporated under the Companies Act, 1956 and having its
Registered Office at 13, Aradhana Industrial Development Corporation, Near Virwani

Industrial Estate, Goregaon (East), Mumbai -qo006s, Maharashtea

“Utkarsh Global Holdings Private Limited” or “UGHPL® or “Transferor
Company” means a company incorparated under the Companies Act, 1956 and having fts
registered office at 13, Aradhana Industrial Development Corporation, Near Virwani Industrial

Estate, Goregaon (East), Mumbai -400063, Maharashtma.

"Effective Date" means the date an which the certified coples/authenticated capies of the
Crders sanctioning this Scheme of Amalgamation and Arrangement, passed by the National

Company Law Tribunal (*NCLT"), Mumbai Rench ar such other competent authority, as

maybe applicable, are filed with the Registrar of Companies, Mumbai Aoy references in this
S




1

3:

b

1

-

——==-28:000 2% Cumulative Redeemable Preference Shares of
7w | Rsoofxeach |
SSE o 50,50 2% Non-Cumulative Redeamable Freferens Shares | 20,00,000 |

Scheme to *upon this Scheme becoming effective” or'upon coming into effect of this Scheme®
ot "upon the Scheme coming into effect” shall be construed to be a reforence to the Effcetive

Date;

"Governmental Authority” means any applicable central, state or loeal government,
legislative hody, regulatory or administrative authority, agency or commission or any court or
tribunal, board, bureau, instrumentality, judicial or arhitral body having jurisdiction over the

territory of Indis.

“National Company Law Tribunal® or “NCLT" mesns the National Company Law
Tribunal, Mumbai Bench

“Seheme” or “the Scheme® or “this Scheme™ means this Scheme of Amalgamation and
Arrangement in its present form or with any modification(s) made under Clanse 17 of
thisScheme as approved or direeted by the NCLT, Mumbai Bench br any other appropriate
authority,

All terms and words not defined in this Scheme chall, unless repugnant orcontrary to the
context or meaning thereof, have the same meaning aseribed to them under the Act, the
Securities Contract (Regulation) Act, 1956, the Depositaries Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be, or any statutory modification or re-

etactment thereof from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the NCLT ar any amendment(s} made under Clanse 170f the Scheme
shall he effective from the Appointed Date but shall he operative from the ;Eﬁ'ed-h'e Date.
SHARE CAPITAL

The share capital of the TransferorCompanyas on March 31, 20161z as under:

"Authorised Capital : |
| 1,60,000 Equity Shares of Rs, 100/- each 1,6:0,00,000

20,00,000 |




4.1

4.2

of Rs. 100/~ gach |
Total 2,00,00,000 |

IESued, Subscribed and Paid-up Capital |

| #9000 Equity Shares of Rs. 100/~ each fully paid up 70,000 |
| 20,000 2% Non-Cumulative Redeemable Preference Shares | _|
| of Bs. 100/- pach fully paid up 20,00,000 |

100 2% Cumulative eemable Preference Shares af Hs, |
'l_mnf— each fully paid up | 10,000 |

Total | 28,00,000 |

Subsequent to Mareh 91, 2016 there is no change in the issued, subseribed and paid-up capital
of the First Transferar Company,

The share capital of the Transferee Companyas an Mareh 31, 201615 as under:

E:,.

: uthoris pital

47,500Equity Shares of Rs.100/- each 47,50,000 |
| 22,500 2% Non-Cumulative Redeemable Preference
| Shares of Bs 100 /- each 22 50,000

Total 70,000,000 |
Issued, Subseribed & Paid up Capital

| 32,055 Equity Shares of Rs.100 each fully paig up 32,05,500
22500 2% Non-Cumulative Redeemahle Preference I
| Shares of Bs 100 /- each fully paid up 22,50,000
Total 94,55,500 |

Subsequent to March 31, 2016 there is np change in the fesued, subscribed apd paid-up capital
ofthe Transfares Company.

PARTR
TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANY

Upen coming intg effect of this Seheme and subject to the provisions of this Scheme, with
effect from the Appointed Date, the entips business and whole ofthe undertalings of the

amalgamated with the Transferee Company, a5 a Eoing concern, without any further deed or
act, together with all it assets, liabilities, properties, rights, henofits and interest therein,
stthject to existing charges thereon in favour of banks and finaneia] institutions or otherwise,
as the case may be and subject to the provisions of the Scheme in accordance with Sechons

230 to 23208 the Act and all other applicable provisions of law, if any,

Without prejudice to the generality of the foregoing:

{a) the assets of the Tran_-;feerompuny shall inelude, without Iimitaﬁ:un:_ fr-.. 2




i} all properties and assets (whether real or personal, in pessession or reversion,
corporeal or incorporeal, movable or immaovable, tangible or intangible] of whatspever
nature, and wherever situated, including butnot limited to immovable properties, plant
and machinery, furniture and fixtures, offiee equipment, other equipment, computers,
air conditioners and refrigemators, cash on hand, stock in trade, advances, investments,
claims whether recopnized or not (including those under any sharcholder or share
purchnse agreements):

i) all licenses, permissions, approvals and consents includingenvironmental approvals
and approvals of various regulatory bodies;

ifi} all intelleetus] property rights including copy rights, trade marks, logos, brands
whether registered or not and ather intellectual property rights;

iv) all rights relating to property including lease/tenancy rights, sublicensing, subleasing
rights or rights to grant sub tenancy, easement rights, permissions, approved use; title,
interest, contracts, consents, approvalsor powers of every kind, nature and descriptions
whatsoever andwherever situated as on the Appointed Date;

v) all rights and benefits under any contracts with customers, suppliers, sellers,
shareholders (including rights under any shareholder or share purchase agreements),
and other counterpartios; and

vi} Tax incentives, minfmum alternate tax eredit, cenvat eredit, sales tax credit, and all
other rights, (including rights under any sharehalder op share purchase agreements),

(b} the labilities shall includa all debts, liahilities, contingent liabilities, duties and oblipations
of the Transferar Company as on the Appointed Date,whether or not provided in the books
of the Transferop Company, whichshall he deemed to be the debt, liabilities, duties and
oblizations of the Transferes Comapanyas the casa may be, and it shall not be necessary to
obtain the consent of any third party ar other Person who is a party to any contract or
arrangement (including any shareholder or share purchase agreement) by virtue of which
such debts, liahilities, contingent liabilities, dutics and obligations have arisen in order 1o
Eive effect to the provisions of this sub-clause,

Provided that the Scheme shall not uperate to enlarge the security for thesaid liabilities of

——— the Transferor Companywhich shal vest in the Transferee Companyby virtue of the

Efﬁemﬂ- and the Transferpe Companyshall not be obliged to create any further, npr




additional security thereof after the amalgamation has become effective ar otherwize, The
transfer / vesting of the assets of the Transferor Companyas aforesaid shall be subject tn
theterms and conditions of the existing charges / hypatheecation / mortgagesover or in
respect of the assets or any part thereof of the TransferecCompany.

4.3 fa) All the assets, licenses, permits, quotas, including approvals of various regulatory bodies,

(b}

(c)

(d)

permissions, incentives, benefits, loans, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, copy rights, trade marks, logos, brands, liberties, special stapys and other
benefits or privileges enjoyed or conferredupon or held or availed of by and all rights and
benefits that have accrued to theTransferor Companyupto the Appointed Date or after the
Appointed Date and prior to the Effective Date In conmection with or in relation to the
operatians of the Transferor Companyshall, pursuant to the provisions of Section 232(4) of the
Act, without any further act, Instrument or deed, be and stand transferred toand vested in and
/ or be deemed to have been transferred (g and vested In and he avaifable 1o the Transferas
Companyso as to become as and from the Appointed Date the assets, licenses, permits, quotas,
approvals including permissions, exemptions, - exclusions, incentives, loans, subsidies,
concessions, grants, rghts, claims, ]easr:;'mnanc}r rights, liberties, special statys and other
benefits or privileges of the Transferee Companyand shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible underlaw,

On the Scheme becoming effective, all moveahla assels including cash in hand, if any, of the
Transferor Company, capable of passing by manyal delivery or constructive delivery or by
endorsement and delivery, shall e sq delivered or endomed and delivered, as the ease may be,
to the Transferee Company,

In respect of all movahles other than those specified in sub clayse (b) above, in cluding sundry
debtors, outstanding loans and advances, if any recoversble in eash or in kind or forvalue to be
received, bank balances and depaosits, if any,with government, semi government, local and
other authorities and bodies, customers and other persons, the same shall, without any further
act, instrument or deed, be transferred to and stapd vested in and/ or be deemed 1o
betransferred to and stand vested in the Transferes Companyunder the provisions of Sections

230 to 2320f the Act.
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transferred to and vested in the Transferee Companytopether with all benefits, entitlements
and incentives of any nature whatsoever, Such entitlements shall include (hut shall not be
limited to) income tax, minimum alternate tax, sales tax, value added tax, excise duty, servige
tax, customs and other incentives in relation tg the Transferor Companyto be claimed by the
Transferes Companywith effect from the appointed date as if the Trensferee Companywas
originally entitled to all such benefts under such incentive scheme and/or policies, subject to
continued compliance by the Transferee Companyof all the terms and conditions subject to
which the benefits under such incentive schemes were made availabie to the Transferor
Company.

The provisions of this Scheme as they relate to the merger of the Transferor Companywith the
Transferee Company, have been drawn up to comply with the conditions relating to
“amalgamation” as defined under Section a(1B] of the Income-tax Art, 1961 If any terms or
provisions of the Scheme are found op interpreted to be inconsistent with the provisions of the
said section of the Income-tax Act, 1961, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the saig Section of the
Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the extent
determined necessary (o comply with S;ctinn 2(1B) of the Income-tax Act, 1961 Such

modification will, however, not affect the other parts of the Scheme,

CONSIDERATION

Upan this Scheme becoming effective and In consideration of the shareholders of the
Transferor Company agreeing to the extinguishment of the shares of the Transferor Company,
tonsequent to the amalgamation of the Transforor Company with the Transferee Company,
and the dissolution without winding-up of the Transferor Company, in terms of this Schema,
the Transferee Company shall, withput any further application, act, instrument or deed, issup
and allot Optionally Convertible Redeemable Preferance Shares ("DCRPS") as fully paid up, to
the extent indicated helow:

For equity shareholders af Transferor Company:

“208,000 (Two Lakhs and Eight Thousand only) Optionally Convertible Redeemable

Preference Shares ("OCRPS”) of Transferee Company of Rs.100/- each, fully paid up to be
issued to the existing equity shareholders afthe Transferor Company: on Proportionate hasis

= ::_"_Ef-@\ezr existing shareholding in the Transferor Company™




5.2

5.3
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Transferor Cam Falitp i T

“1 (One) 2% cumulative redeemable preference share of Transferee Company of Rsioo/-
each, fully paid up to ke izsued for every 1 {One) 2% cumulative redeemable preference share
of Rs.100/- each, fully paid up held by the shareholders of the Transforor Company™

For sharcholders af 2% non - cumulative redeemahle priference shares of the
T‘rmufemrc*ompnny:

1 (One) 2% non - cumulative redegmable preference share aof the Transferge Company of
Rs.100/- each, fully paid up to be issued for cvery 1 {One) 2% non - cumulative redeemable
preference share of Rs.a00/~ cach, fully paid up held by the shareholders af the Transferar
Company®

The terms of issue of OCRPS are described in Part D of this Scheme,

In so far as the issue of shares pursuant to Clause 5.1 ghove is cencerned, the shares of the
Transferee Company shall be issyed to the shareholders in physical form.Any fraction arising
on issue of shares pursuant to Clause 5.1 above, will be rounded off to the nearest integer.

The OCRPS to be issued to the members of the Transferor Company pursuant to Clause 5.1
shall be subjeet to the Memorandum and Articles of Association of the Transferec Company,
The Transferes Company shall, to the extent required, inerease its authorised share capital in
order to issue shares under this Scheme

Approval of this Scheme by the sharehalders of the Transfores Company shall be deemed to be
the due complianee of the provisions of Section 62 of the Companies Act, 2015 and the ather
relevant and applicable provisions of the Companies Act, 1956 and Companies Act, 2013 for
the issue and allotment of OCRFS by the Transferse Company to the shareholders of the

Transferor Company, as provided in clauses 5.1 of this Scheme,

6 HEDUCTION OF SHARE CAPITAL ~

6.1

With effect from the Appointed Date and wpon the Scheme becoming effective, the existing paid
up equity share capital of Transfopes Company amounting to Rs. 2,63,300/- comprising of
2,633equity shares of Re. 1o/~ each fully paid up, being shares held by the Transferor
Company in the Transferec Company, shall stand cancelled without any consideration and
accordingly, the paid up share capital of the Transferes Company shall stand reduced to the

extent of face value of such equity shares cancelled,
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71

73

The reduction in paid up share capital of the Transferee Company shall be effected as an
integral part of the Scheme in accordance with the provisions of Sections 230 to 232 read with
Section 66 of the Act and any other applicable provisions of the Act and the order of the NCLT
sanctioning the Scheme shall be deemed to be also the Order under Section 66 of the Act for the
purpose of eonfirming the reduction. The reduction weoold not fnvolve either a diminution in
liability in respeet of the unpaid shave capital or payment of paid-up share capital
Notwithstanding the reduction in the equity share capital of Transferee Company, Transferee

Company shall not be required to add the words “And Reduced” as suffix 1o ite name.

ACCOUNTING TREATMENT

Cn the Scheme becoming effective, the aceounting for amalgamation will be done in accordancs
with the Purchase method referred to in the Accounting Standard 14 relating to accounting for

amalgamation as under:

The Transferee Company shall record all the assets and labilities of theTransferor Company,
transfecred to and vested in the Transferee Company, at the respective fair valuesas on the
Appointed Date,

Transferee Company shall eredit to the Share Capital Aceount in its hbooks of account, the
apgregate face value of the OCRPS issued and allotted, 2% cumulative redeemahle preference
shares issued and allotted and 2% non-cumulative redeemable preferenee shares allatted to the
equity sharehelders and preference shareholders, respectively, of the Transferor Company as
specified in clause 5.1 of this Scheme,

The difference between the net assets of the Transferor Company transferred to and recorded in
the books of the Transferee Company pursuant to the NCLT arder and the aggregate face value
of the OCRPSand preference shares issued and allotted under the Scheme:

i) would be eredited to Capital Reserve Account in case there being an !.:_IEL*.*‘-s; ar

i} would be debited to Goodwill Account in case there being a shortfall

Investments in the share capital of the Transferee Company, if any, as appearing in the books of
the Transferor Company will stand cancelled andshall be adjusted against the Capital
Reserve/Goodwill, as the case may be, of the Transferce Company,

o




7.5 The inter-corpordte deposits/loans or any type of receivables or pavables and advapees
outstanding between the Transforpe Companyand the Transferor Companyshall stand cancelled
und there shall be no further ubligaﬁun,."nutstanding in that behalf,

76 In case of any difference in accounting poliey between the Transferes Companyand the
Transferor Company, the impact of the same till the Appointed Date will be quantified and
adjusted in the reserves of the Transferee Companyto ensure that the financial statements of
the Transferee Companyreflect the financial position on the basis of eonsistent accounting
policy,

8 COMBINATION AND RECLASSIFICATION OF AUTHORISED SHARE CAPITAL

81  Upon the Scheme becoming effective, the Authorized Share Capital of the Transferor Company
shall stand consolidated and vested in and be merged with the Authorized Share Capital of the
Transferee Companywithout any liability for payment of any additional fees (including fees and
charges to the relevantRegistrar of Companies) or stamp duty, as such fees and duties in
respect of such Authorized Share Capital of the Transferor Company have already been paid
bythe Transferor Company, the benefit of which stands vested in the Transferee Company
pursuant to the Scheme becoming effective in terms hereof,

8.2 Consequent to the Scheme taking effect, the Authorised Share Capital of the Transferce

Company shall be as ynder:-

L s s
Authunmd Cap:.tu]
£,07,500 Equity Shares of Rs. 100 /- each 2,07,50,000
42,5002% Non-CumulativeRedeemable Preference

| Bhares of Rs. 100 /- cach 42,50,000
20,000 2% Cumulative Redeemable Preference Shares
of Bs. 100 /- each 20,00,000

Total 2,70,00,000

8.3 Upon the Scheme becoming effective, pursuant to Seetions 13, 61 and all other applicable
provisions, if any, under the Companies Act, 2013 and rules made thereynder (including any
statutory medification or re-enactment thereof, for the time being in foree) and pursuant to
relevant provisions of the Memorandum and Articles of Association of the Transferse Company,
the eonsolidated Authorised Share Capital of the Transferee Company of Rs. 2 2,70,00,000/-




i} 20,423(Twenty Nine Thousand Four Hundred Twenty Two only) Equity shares of Re. 100 -
One Hundred) each;

ii] 42,500 (Forly Two Thousand and Five Hundred) 2% Non-Cumulative Redeemahle Preferonce
Shares of Rs. 100/~ (One Hundred) each;

iii} 100 (One Huodred) 2% Cumulative RedeemablePreference Shares of Hs, w0/~ (One
Hundred) each;

iv) 197,978 (Onelakh Ninety Seven Thousand Nine Hundred Sevety Eight only) Optionally
Convertible Redeemable Preference Shares of Rs. 100/~ (One Hundred) cach.

8.4  This Scheme as proposed, and upon sanclion by the NCLT, shall constitute a single window
clearance and shall be deemed to be sufficient for the enhancement and incrense of the
authorized share capital of the Transferee Company and no farther resolution subsequent to
the sanction of the Scheme shall be required for increasing the authorized share capital
(whether under Section 13, Section 14, Section By, Section 64 and/or any other applicable
provisions of the Act), nor shall any additional fess or stamp duty, be payable on the
Memorandum of Association of the Transferee Company to the extent of it already have been
paid by the Transferee Company., l-tuwevar,_ﬂ:e Transferor Company shall pay additional fee ar
stamp duty, a5 may be applicable on the Memorandum of Associztion of the Transferee
Company to incresse the authorized share capital (whether under Section 13, Section 14,
fiection 61, Section 64 and for any other applicable provisions of the Act) so as to issue shares
over and above the shares as specified in Clapse 8.3 above post reclassification.

8.5  Clause V of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to
Sections 13, 61 and 232 of the Companies Act 201345 the case may be, and be replaced by the
following clanse: =

“The Authorised Share Capital of the Company is K. 2,70,00,000 {(Rupees Two Crores and
Seventy Lakhs only) divided into 29.423{Tperty Nine Thousand Four Hundred Twenty
Two) equity shares of Ks, 100/- (Rupees OUng Hundred) eoch and 42,500 (FortyTwo
Theusand and Five Hundred) 2% Non-Cumulative RedeemablePreference Shares of Rs.
100/~ (Une Hundred) eachand 100 (One Hundred) 2% Cumulative Redeemable Preference

x“".i‘i‘z res of Re. 100/~ (RupeesCne Hundred) vach and 197,978 {One Lakh Ninety Seven
AN




Thousand Nine Hundred and Seventy FEight) Oplionally Convertible Redeemable
Preference Shares of Rs, 100/~ (One Hundred) each and with Power to fnerease andregdyee
the capital of the Company or to divide the shares in the capital for time being into several
classes and to attach theretg respectively such preferential, deferred, gualified or special
rights, privileges or conditions ge may be determined by or in accordance with the Arficlps
of Association of the Company and to vary, modify or abrogate an It such rights, privileges
oF conditions in such monner gs may for time being be provided by the Articles of

Assoeiation of the Company”®

9 DISSOLUTION WITHOUT WINDING UP

On the Scheme becoming effective, the Transferor Companyshall stand dissolved without being
wound-up,

10 CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE

10,1

10.1.1

10.1.2

10.1.9

With effect from the Appointed Date and upto and ineluding the Effective Data:

The Transferor Companyshall carry on and be deemed to have heen cartying on its business
and activities and shall stand Possessed of and hold all of itsproperties and assets for and on
account of and in trust for the Transferee Company. TheTransferor Company herehy
undertake to hold the said assets and discharge labilities with utmost prudence until the
Effective Date.

The Transferor Company shall carry on its businesses and activities with reasonable diligence,
business prudence and shall not without the prior written consant of the Board of Directors of
the Transferes Company, make any further issue of shares by way of rights or bonus or
otherwise, alienate, charge, mortgage, encumber or otherwise deal with or dispose of their
undertakings or any part thereof except in the ordinary course of business nor shall they
undertake anynew businesses op a substantial expansion of their existing busiuessc;, nor shall
it create any new financial liabilities withaut the consent of the Board of Directors of the
Transferee Companyexcept in the ordinary course of business,

All the profits or income accruing or arising to the Transferor Companyor expenditure or
Insses arising to or incurred by the Transferor Company, witheffeet from the said Appointed

Date shall for all purposes and intents be treated and ha deemed to be and acerne as the profits

or income or expenditure or losses of the Transferee Company, e




10.1.4 The Transferor Companyshall be entitled to declare and pay dividends to its shareholders

i

1L1

12,1

12.2

o

subject to prior approval of the Board of Directors of the Transferee Company,

LEGAL PROCEEDINGS

All legal proceedings, including arbitration proceedings, of whatsoever nature, byor against the
Transferor Companypending and / or arising at or after the Appointed Date, as and from the
Effective Diate shall not abate or be discontinued or be in any way prejudicially affected by
reason of the Scheme or by anything contained in this Scheme but shall be continued and
enforced by or against the Transferee Companyin the same manner and to the same extent as
would or might have been continved and enforced by or against the Transferor Company.

The Transferse Companyundertakes to have all legal or other proceedingsinitiated by or against
the Transferor Companyreferred to in Clause 11.1 above transferred into its name and to have
the same continued, prosecuted andenforced by or against the Transferee Companyafier the

Effective Date,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to other provisions contained in this Scheme all contracts, deeds, bonds, agreements,
arrangements, schemes, insurance policies, indemnities, guarantees and other instruments of
whatever nature to which any of the Transferor Company is a party subsisting or having effect
immediately before the Effective Date shall be in full foree and effect against or in favour of the
Transferce Companyand may be enforced fully and effectively as if instead of the Transferor
Company, the Transferee Companyhad been the party thereto.

With effect from the Appointed Date, all permits, guaotas, rights, entitlements, industrial and
other licences, branches, brand registrations, offices, depots and godowns, trademarks, trade
names, know-how and other intellectual property, patents, copyrights, privileges and benefits of
all contracts, agreements and all other rights including lease rights, licenses, powers and
facilities of every kind, nature and description whatsoever to which any of the Transferor
Company is a party or to the henefit of which the Transferor Companymay be eligible and which
are subsisting or having effect immedistely before the Effective Date, shall be and remain in full
force and effect in favour of or against the Transferee Companyas the case may be, and may be
enforced as fully and effectually as if, instead of the Transferor Company, the Transferee

C«a_rrfp-:'mxh ad been a party or beneficiary or obligee theseto.



12,9

12,4

13

13.1

With effect from the Appointed Date, any transferable statutory licenses, no objection
certificates, permissions or approvals or consents required to earry on operatiens of the
Transferor Companyshall stand vested in or transferred to the Transferee Companywithout
further act or deed, and shall be appropriately mutated by the statutory anthorities concemed
therewith in favour of the Transferos Companyupon the vesting and transfer of undertakings of
the Transferor Companypursuant to the Scheme. The benefit of all transferable statutory and
regulatory permissions, environmental approvals and consents including the statutory licenses,
permissions or approvals or consents required to carry on the operations of theTransferor
Companyshall vest in and become available to the Transferee Companypursuant to the Scheme,
The Transferes Company, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, will executo deeds of
confirmation or other writings or arrangements with anyparty to any contract or arra ngement in
relation to the undertakings of the Transferor Companyto which any of the Transferor Company
is a party in order to give formal effect to the above provisions, The Transferee Company shall,
under the provisions of this Scheme, be deemed to be authorized ta execute any such writings on
behalf of the Transforor Companyand to earry out or perform all such formalities or compliances
referred to above on the part of the Transferor Company.

TAXES

Upon eoming into effect of this Scheme g, from the Appointed Date, ol tax payable by the
Transferor Companyunder Ineome-tay Act 1961, Customs Act, 1962, Service tax, Value Added
Teax, Sales tax provisions or other applicable laws/ regulations dealing with taxes/duties/Tevies
(hereinafter referred to as "t laws™} shall be to the account of the Transferee Company,
Similarly all eredits for tax deduction at source on income of the Trapsferor Company, or
obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Companyshall be made or deemed to have been made and duly complied with by the
Transferee Companyif so made by the Transferar Company. Similarly any advance tax payment
required to be made by the specified due dates in the tax Jaws shall alse be deemed to have been
made by the Transferee Companyif so made by the Transferor Company. Further Minimum
Alternate Tax, if any, paid by the Transferoe Companyunder Income-tax Act 1961, shall be
deemed to have been paid on behalf of the Transferee Companyand Minimum .F'.ltel‘na_te Tax

Credit (if any) of the Transferor Com panyas an or accruing after the Appnmted D::te sha]l stand

¥



13.2

13.3

13-4

14

14.1

14.2

transferred to the Transferee Companyand such eredit would be available for set off against the
tax liabilities of the Transferee Company. Any refunds/credit under the tax laws due to the
Transferor Companyconsequent to assessments made on the Transferor Companyand 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.

Further any tax holiday/deduction/exemptionfcarried forward losses enjoyed by the Transferor
Companyunder Income-tax Act 1061 would be transferred to the Transfaree Company.

On or after the Effective Date, the Transferor Companyand the Transferce Companyare
expressly permitted to revise its finaneial statements and returns along with prescribed forms,
filings and annexures under the Income-tax Act, 1961(including for the purpose of re-computing
tax on book profits and elaiming other tax benefits), service tax law and other tax laws, and to
claim refunds andfor credits for taxes paid, and to ¢laim tax benefits etc. and for matters
incidental thereto, if required to give effect to the provisions of the Scheme from the Appointed
Date.

All taxes (including income tax, sales tax, excise duty, setvice tax, value added tax ete.) paid or
payable by the Transferar Companyin respect of the operations and/or profits of the business
before the Appeinted Date shall be on account of the Transferor Companyand in so far as it
refates to the tax payment (including without limitation, sales tax, excise duty, custom duty,
income tax, service tax, value added tax etc,) whether by way of deduction st source, advance tax
or ctherwise by the Transferor Companyin respect of profits or activities or operations of the
business after the Appointed Date, the same shall be deemed to be the eorresponding item paid

by the Transferee Companyand shall in all procesdings be dealt with accordingly.

TREATMENT OF STAFF AND EMPLOYEES

On the Scheme becoming operative, all employees of the Transferor Companyin service on the
Effective Date shall be deemed to have become employees of the Transferee Companywithout
any break in their service and on the basis of continuity of service, and on the basis that the
employment terms are not less favourable than in the Transferor Company.

The Transferee Companyagrees that the services of all such employees with the Transferor

Companyup to the Effective Date shall be taken inte account for purposes of all retirement

__—bengfits to which they may be eligible in the Transferor Companyon the Effective Date,
Ry




14.3 It is expressly provided that, on the Seheme beeoming effective, the Provident Fund, Gratuity

15

16

17

17.1

Fund, Superannuation Fund or any other Special Fund or Trusts created or existing for the
benefit of the staff, workmen and emplayees of the Transferor Companyshall become the Trusts/
Funds of the Transferee Companyfor all purposes whatsoever in relation to the administration
or operation of such Fund or Funds or in relation to the abligation to make eontributions to the
said Fund or Funds in accordance with the provisions thereaf a5 per the terme provided in the
respective Trust Deeds, if any, to the end and intent that ol rights, duties, powers and
abligations of the Transferor Companyin relation to such Fund or Funds shall become those of
the Transferes Company. It is clarifipd that the  services of the staff, warkmen and employees of
the Transferor Companywill be treated as having been continuous for the purpose of the said
Fund or Funds,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of businessas under Clause 4 above and the continuance of proceedings
by or againet the Transferar Companyabove shall not affect any transpetion or proceedings
already concluded by the Transferor Companyon or after the Appointed Date till the Effoctive
Date, to the end and intent that the Transferee Companyaeeepts and adopts all acts, deeds and
things done and executed by the Transferar Companyin respect thereto as done and executed oo
behalf of itseli,

PART
APPLICATION TO THE NCLT

The Transferor Companyshall make hecessary applications / petitions under Sections 230 to
232read with Section 66 and other applicable provisions of the Act to the NCLT for sancton
ofthis Scheme and for dissolution of the Transferor Companywithout being wound-up. The
Transferce Companyshall, if required, make and file applications / petitions to the NCLT, under
whose jurisdicton the registered office of the Transfores Companyis situated, for sanctioning
this Scheme,

MODIFICATION / AMENDMENT TOTHE SCHEME

The Board of Directors or any committes thereof authorised in this behalf of the Transferor
Companyand the Transferee Company, may consent, on hehalf of the respective company to any

=

modifications or amendments of the Scheme or to any conditions or limitations that the NCLT
it B .__I_-..




may deem fit to direct or impose or which may otherwise be considerad necessary, desirable or
appropriate by them (Le. the Board of Directors) and solve all diffculties that may arise for
carrying out the Scheme and do all acts, deeds and things necessary for putting the Scheme into
effect. No modification or amendment to the Scheme will be earried out or effected by the Board
without getting approval from the NCLT,

172 For the purpose of giving effect to this Scheme or to any modification thereof the Board of
Directers, or any commiltee thereof authorised in this behalf of the Transferee Companymay
eive and is authorised to give such directions including directions for settling any guestion of
doubt or diffieulty that may arise,

17.3 If the event of any of the conditions that may be imposed by the NCLT or other avthorities is
unacceptable for any reason bythe Transferor Companyor the Transferce Company, then the

Transferor Companyand the Transferce Companyare at liberty to withdraw the Scheme.

18 CONDITIONALITY OF THE SCHEME
The Scheme is and shall be conditional upen and subject to the following:

181 The requisite sanctions and approvals of all government, statutory, regnlatory, judicial or other
authority as may be necessary, and any ::ansaluls. no-ohjection confirmations or approvals of the
Stock Exchange (if applicable), in respect of the Scheme being obtained;

18.2 The sanction of the Scheme by the NCLT or any other authority underSections 230 to 23zread
with Section 66 and other applicable provisions of the Act;

18.3 The certified copies of the orders of the NCLT, Mumbai Bench under Sections 230 ta 2320f the
Act sanctioning the Scheme are filed with the Registrar of Companies, Mumbai:

184 Amalgamation would be effective as and when the aforesaid requisite approvals are received by
the Transferor Companyor the Transferee Company and the certified copies of the erders of the

NCLT, Mumbai Bench are filed with the Registrar of Companies, Mumbai -

15 EFFECT OF NON-RECEIPT OF APPROVALS | SANCTIONS

In the event of any of the said sanctions and approvals referred to in the Clause 18 not being
abtained or for any other reason, the Scheme cannot be implemented on or before312 December,
2018; or within such further period(s) that the Boards of the Transferor Companyand the

__ Transferee Companymay mutually agree upon, the Scheme/the arrangement shall become null

e - and void and in such event no rights or liahilities whatsoever shall acerue to or be incurred by
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the Transferor Companyand the Transferee Company. In such event, each party shall bear and
Pay its respective costs, chames and expenses for and/or in connection with the Scheme unless
otherwizse mutually agreed,

COSTS, CHARGES & EXPENSES

All costs, charges, taxes Including duties, levies and all other expenses, if any (save as expressly
otherwise agreed), incurred in carrying out and implementing this Scheme and matters
incidental thereto, shall be borne by the Transferes Company,

o



Terms oflssue of Optienally Conw

PARTD

ertible Redeemable Preference Shares (“OCRPS")

[ 1 Particnlars

Terms

1 Face Valoe of OCRIPS

INR 100 each

2 Coupon

OCRPS will earry dividend at the rate 0.1% per
annum on a non-cumulative basis

[ 3 | Voting Rights

OCRPS will carry voting rights

| 4 |CcmfersinnufE}CH.PS

"1, DCRPS can be converted into equity shares of

Anshul Specialty Molecules Private Limited
“ASMPL") at any time after 5 years from the

date of issue and allotment of OCRPS, at the
option of shareholders of OCRPS hy giving
written notice atleast 1 month in advance.

2. Each OCRPS will be converted into 1 equity
share of ASMPL of INR 100 each, fully paid-up.

3. Equity shares issued and allotted pursuant to
conversion of the OCRPS will rank pari passu
with the existing equity shares. [

| |
| |
|
5 Redemption of OCRES

1. OCRPS will be redecmed at the end of 19" year |
from the date of issue and allotment |

2. OCRPS will be redesmable at the price at which
OCRPS are issued i.e. the face value and no
premium will be payable at the time of
redemption

| f Transferability of OCRPS

The OCRPS held by shareholders will be
transferable by giving written notice atleast 1

' month in advanceto ASMPL and ASMPL glves
written consent to it

7 Winding up of ASMPL

In the event of a winding-up of ASMPL, the holder |
af the DCRPS will be entitled to a preferential right |
| of return of the amount paid-up on the OCRPS dus
on the date of winding-up but shall have no further

right or claim over any other assets of ASMPL orits |
subsidiaries, if any, unless converted into equity l
| shares.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 522 OF 2017

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 to 232 read with
Section 66 of the Companies Act, 2013;

And

In the matter of Scheme of Amalgamation and
Armrangement between Utkarsh Global Holdings
Private Limited (‘the Transferor Company®) and
Anshul Specialty Molecules Private Limited {‘the
Transferee Company’) and their respective
Shareholders

Anshul Specialty Molecules Private Limited

......... Petitioner Company

CERTIFIED COPY OF THE MINUTES OF
ORDER DATED 23™ AUGUST 2017 ALONG
WITH SCHEME OF AMALGAMATION AND
ARRANGEMEN]:.

M/S HEMANT SETIHI & CO
Advocates for the Petitioner,
1602, Mav Parmanu,
Behind Amar Cinema,
Chembur Mumbai — 400 071




