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BSE Limited Fax # 022-22723121/ 22722037
Phiroze Jeejeebhoy Towers, 22722041/ 22723719
Dalal Street, 22722039/ 22722061
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National Stock Exchange of India Limited Fax # 022-26598237/ 38
Exchange Plaza, 5" Floor,

Plot No. C/1, G-Block,

Bandra-Kurla Complex, Bandra (East)

MUMBAI - 400 051

Dear Sirs,
Ref : Scrip Code: BSE - 532974; NSE - BIRLA MONEY

Sub: Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements), 2015 - Scheme of Amalgamation

In continuation to our earlier intimations dated January 24, 2018, June 6, 2018 and
November 19, 2018 and pursuant to the Order dated November 14, 2018 passed by the National
Company Law Tribunal Bench at Ahmedabad, we wish to inform you that Aditya Birla Commodities
Broking Limited, wholly owned subsidiary of the Company, has been amalgamated with the
Company, Aditya Birla Money Limited, with effect from December 14, 2018.

This is for your information and record.
Thanking you,

Yours faithfully,
For Aditya Birla Money Limited
\\;/
o~ »*

Sangeeta Shetty
Company Secretary

Encl.: NCLT Order dated November 14, 2018 along with the Scheme of Amalgamation

Registered Office:
Aditya Birla Money Ltd. Indian Rayon Compound, Veraval,
Ali Centre, No. 53, Greams Road, Chennai - 600 006 Gujarat -362 266
+91 44 4949 0000 | (F) +91 44 2829 0835
care.stocksandsecurities@adityabirlacapital.com | www.stocksandsecurities.adityabirlacapital.com CIN: L65993G)1995PLC064810
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

(’ljk-rﬁ/\\p
AHMEDABAD
Qv CP (CAA) 103/2018 in

CA(CAA) No. 80/NCLT/AHM/2018
Coram: Hon’ble Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL
Hon’'ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF
THE NATIONAL COMPANY LAW TRIBUNAL ON 14.11.2018

Name of the Company: Aditya Birla Money Limited
Section of the Companies Act: Section 230-232 of the Companies Act, 2013
S.NO. NAME (CAPITAL LETTERS) DESIGNATION REPRESENTATION SIGNATURE
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ORDER

Advocate Ms. Parini Shah for M/s. Singht & Co. is present for the Petitioner.

‘The Order is pronounced in the open court, vide separate sheet.
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MANORAMA KUMARI IHARIHAR PRAKASH CHATURVEDI
(MEMBER JUDICIAL)
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BEFORE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP (CAA) No. 103/NCLT/AHM/2018 in
CA (CAA) No. 8W/NCLT/AHM/2018

with

CP (CAA) No. 104/NCLT/AHN/2018 in
CA (CAA) No. 8I/NCLT/AIIM/2018

In the matter of:-

Aditya Birla Money Limited, a
company incorporated under the
provisions of the Companies Act,
1956 and having its registered
office at Indian Rayon, Veraval,
Gujarat — 362 266, India.

Petitioner Company
(Transferee Company)

Aditya Birla Commodities
Broking Limited, a company
incorporated under the
provisions of the Companies
Act, 1956 and having its

registered office  at Indian
Rayon, Veraval, Gujarat - 362
266, India.

Petitioner Company
(Transferor Company)

Order delivered on 14t November, 2018.

Coram: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (J)
Hon’ble Ms. Manorama Kumari, Member (J)

Appearance:
Mr. Sandeep Singhi with Ms. Parini Shah, Advocates, for M/s.

Singhi & Co., Advocates, for the Petitioner Companies.

COMMON ORDER
[Per: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (J))

13 Hearcd Mr. Sandeep Singhi [or Singhi & Co, on behalf of the

Petitioner Companies.
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CP{CAA) Na. 103 & 104 012018

These are the petitions filed by the aforesaid Petitioner
Companies [or sanctioning of the Scheme of Amalgamation of
Aditya Birla Commoditics Broking Limited with Aditya Birla

Money Limited (Scheme).

The Petitioner of the C.P. (CAA) No. 103/NCLT/AHM/2018.
i.e., Aditya Birla Money Limited, had filed an application
before this Tribunal being C.A. (CAN) No.
80/NCLT/AHM/2018, inter alia, for seeking dispensation
from the convening and holding of the meetings of the Equity
Sharcholders, Preference Sharcholders and Unsecured
Creditors of the said Company. This Tribunal vide its order
dated 30.7.2018, inter alia, dispensed with the holding and
convening ol the meetings of the Equity Shareholders,
Preference Sharcholders and Unsecured Creditors of the said

Company.

The Petitioner of the C.P. (CAA) No. 104/NCLT/AHM/2018,
i.e., Aditya Birla Commodities Broking Limited, had filed an
application Dbefore this Tribunal being C.A. (CAA) No.
81/NCLT/AHM/2018, inter alia, for sceking dispensation
from the convening and holding of the meetings of the Equity
Sharelholders and Unsecured Creditors of the said Company.
This Tribunal vide its order dated 30.7.2018, inter alia,
dispensed with the holding and convening of the meetings of
the Equity Shareholders and Unsecured Creditors of the said

Company.

The Petitioner Companies thereafter filed C.P. (CAA) No.
103/NCLT/AHM/2018 and C2! (CAA) No.
104/NCLT/AHM/2018, seeking sanction of the Scheme. This
Tribunal by its orders dated 5.9.2018 admitted the aloresaid
Company Petitions and directed for issuance of notice of
hearing of petition to the (i) the Central Government through
Regional Director, North-Western Region; (ii) Registrar of

Gujarat; (iii) Official Liquidator; and (iv)



CP(CAA) No. 103 & 104072018

concerned [ncome-Tax Authorities in case of both the
aforesaid Petitions. This Tribunal also directed publication ol
notice of hearing of the petitions in English daily, “Business
Standard”, All Editions and in Gujarati daily, “Jai Hind”,
Rajkot  Edition in respect of C.P. (CAA) No.
103/NCLT/AHM/2018 and in English daily, “Business
Standard”, Ahmedabad Edition and in Gujarati daily, “Jai
Hind”, Rajkot Edition in respect of C.P. (CAA) No.
104/NCLT/AHM/2018.

Pursuant to the order dated 5.9.2018 passed by this
Tribunal, the Petitioner of (CJ7% (CAA) No.
103/NCLT/AHM/2018, i.e. Aditya Birla Money Limited has
published the notice of hearing of the petition in English
daily, “Business Standard”, All Editions on 19.9.2018.
Further, the notice of hearing of the said Company Petition
was also published in the Gujarati daily, “Jai Hind” (Rajkot
Edition) on 19.9.2018. In the said notice though the reference
of the Company Petition Number and the Company
Application Number was correctly mentioned as that of Aditya
Birla Money Limited, however, the namec of Aditya Birla
Money Limited was inadvertently wrongly mentioned as that
of Aditya Birla Commodities Broking Limited. Immediately on
such inadvertent mistake being noticed, the Petitioner once
again published the notice of hearing of the said Company
Petition in Gujarati daily, “Jai Hind"” (Rajkot Edition) on
25.9.2018. The Petitioner of G5l (CAA) No.
104/NCLT/AHM/2018, i.e. Aditya Birla Commodities Broking
Limited has also published the notice of hearing of the
petition in English daily, “Business Standard”, Ahmedabad
Edition on 19.9.2018 and in Gujarati daily, “Jai Mind”, Rajkot
Edition on 19.9.2018. The affidavits of service, on behalf of
both the Petitioner Companies, both dated 27.9.2018, have
been filed confirming the publication of the notice in the

newspapers as directed and also the notice of hearing of the

(}%'\‘ i



CPICAA) No. 103 & 104 of 2018

petitions being served upon the concerned statutory

authorities.

In response to the notice to the Official Liquidator in C.A.
(CAA) No. 81/NCLT/AHM/2018, the Official Liquidator,
Ahmedabad has filed his report dated 10.9.2018 to which
Aditya Birla Commoditics Broking Limited has filed its

affidavit cdated 27.9.2018.

In respect of the observations made by the Official Liquidator,
Ahmedabad in paragraph 14 of its report, Aditya Birla
Commodities Broking Limited, in paragraph 3 of its reply. has
stated that Aditya Birla Money Limited shall prescrve the
books of accounts, papers and records and shall not dispose
of the same without the prior permission of the Central

Government.

In respect of the observations made by the Official Liquidator,
Ahmedabad in paragraph 15 of its report, Aditya Birla
Commodities Broking Limited, in paragraph 4 ol its reply, has
submitted that the contents of said paragraph ol the report
are vague and general. It is further submitted that the
Scheme nowhere proposes to absolve Aditya Birla Money
Limited or Aditya Birla Commodities Broking Limited from

any of its statutory liability.

In respect of the obscrvations made by the Official Liquidator,
Ahmedabad in paragraph 17 ol its report, Aditya Birla
Commodities Broking Limited, in paragraph 6 of its reply, has
stated that they shall file the certified copy of the final order
sanctioning the Scheme with the Registrar of Companics

within 30 days from the date of passing of such final orcer.

In light of the aforesaid, this Tribunal is of the view that the
observations of the Official Liquidator, Ahmedabad, in its

representations stands satisfied.

o
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CP (CAA) No. 103 & 104 0f 2018

In response to tlie notice to the Regional Director, North
Western Region, Ministry of Corporate Affairs, the Regional

Director has filed common representation dated $5.9.2018.

In paragraph 2(e) of the said common representation it is
mentioned by the Regional Director that the Petitioner
Transferee Company should comply with the guidelines of

FEMA and RBI from time to time.

Mr. Singhi, stated that one of the Petitioner Companies,
namely Aditya Birla Money Limited, has filed necessary
affidavit in reply dated 27.9.2018 to the common

representation dated 5.9.2018 filed by the Regional Director.

The Petitioner/Transferee Company in paragraph 3 of its
reply has, inter alia, stated that under the Scheme, no shares
are being allotted by Aditya Birla Moncy Limited either to its
shareholders or to the shareholders of the Aditya Birla
Commodities Broking Limited. In the circumstances, the
question of complying with the provisions of FEMA and RBI
guidelines does not arisc. In light of the aforesaid, this
Tribunal is of the view that the observations of the Regional
Director at paragraph 2(e) of the common representation

stands satisfied.

Considering the entire facts and circumstances of the case
and on perusal of the Scheme and the proceedings, it appears
that the requirements of the provisions of sections 230-232 of
the Companies Act, 2013 are satisficd. The Scheme is
genuine and bonafide and in the interest of the shareholders
and creditors. We, therefore, accordingly allow the Company
Petitions and approve the Scheme. The Scheme is hereby
sanctioned. Prayers made in the respective Company Petitions

are hercby granted.

N
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CPICAA) No. 103 & 104 01 2018

The Transleree Company is hereby directed to preserve thic
books of accounts, papers and records of the Transferor
Company and not to dispose of the same without prior
permission of the Central Govt. as required under Section-
239 of the Companies Act, 2013. It is hereby further directed
that cven after the scheme is sanctioned, the Transieror
Company shall comply with all the applicable provisions of
law and shall not be absolved from any of its statutory

liability

The petitions are allowed accordingly. Fees of Official
Liquidator is quantified at Rs.15,000/- in C.P. (CAA) No.
104 /NCLT/AHM/2018. The said fces would be paid by Aditya

Birla Money Limited.

Further, the fees of Regional Direcltor are quantified at Rs.
25,000/~ each in C.P. (CAA) No. 103/NCLT/AHM/2018 and
C.P. (CAA) No. 104/NCLT/AHM/2018. The said fees would be
paid by Aditya Birla Money Limited.

Filing and issuance of drawn up orders are dispensecd with.
All concerned authorities to act on a copy of this order along
with the Scheme duly authenticated by the Registrar of this
Tribunal. The Registrar ol this Tribunal shall issue the
authenticated copy of this order alongwith Schemec

immediately.

CP (CAA) No.103 and 104 of 2018 are disposed of accordingly.

s

Manorama Kumari Harihar PrakadR Cha" ]
Member (Judicial) Member (Judicial) *-
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Aditya Birla Mon
incorporated undet
Companies  Act,

registered office at
Gujarat - 362 266,

FORE THE NATIONA

y Limited. a company
the provisions of the
1956 und  having  its
Indian Rayvon, Veraval,
ndia.

L COMPANY LAW TRIBUNAL,

BENCIL AT AHMEDABAD
CP (CAA) No. 103/NCLT/AHM/2018
CONNECTED WITH

CA (CAA) No. 80/NCL.T/AHM/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act. 2013; '

And

In the mauer of Aditya Birla Money Limited:
And

In the matter of Scheme of Amalgamation of

Aditya Birla Commoditics Broking Limited
with Aditya Birla Money Limited;

Petitioner Company

L1y



BEE

Aditya Birla Comm
a company incorpor.
of the Companics ¢
registered office at
Gujarat — 362 266, |

wdities Broking Limited,
ited under the provisions
ke, 1956 and huaving its
Indian Rayon, Veraval,
dia.

ORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHUNEDABAD
CP {CAA) No. [04/NCLT/AHM/2018
CONNECTED WITH

CA (CAA) No. 81/NCLT/ATINI2018

In the matter ot the Companies Act, 2013:
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Compinics
Act, 2013:

And

In the matter of Aditya Birla Commoditics
Broking Limited;

And

In the matter of Scheme of Amalgamation of

Aditya Birla Commodities Broking Limited
with Aditva Birla Money Limited:

Petitioner Company

'l



SCHEME 0¥ AMALGAMATION

of
ADITYA BIRLA CO_ -ODITIES BROKING LIMITED e Tran.s_‘/'amr Company
with
\.DITX A BIRLA DI ...Transferce Company
e °  (UNDIER SECTIONS 230 TO 232 AND OZMJRAJ’J{LTC‘{ELL P_ROVLS'IONS or

THE COMT. AI\[I iSACT; 2013

" Preamble

This schcme of
provides for .tad
(“Transferor (

Company”) purjuant io (h

melpamatioa (hes

cinafter refeszsd to as the “Scheme®) inter alia
emelgeination of Adityr Birle Commaodities Broldng. Limited
ompany”’) witt Aditye Bitin Money Limited (“Transferce
o provisicns of Sections 230 to 232 and other applicable

provisions cfthz|Companies Act, 2013.

- Iniroduction

A.  The Trans

Feror Company was incorporated on }0° day of October 2003 as

Agpollo Sizldhoori Commoditics Trading Limited, 2 puklic compmiy, with the

Replstrar
Act, 1056,

f Compenics, Temil Nucy, under the provisiqns of tae Compenics
with Corporate Idectificatjon. No. Ubl:OlC.L2003]3LC063 196, Tts

remé vais khonged to Aditys Birla Cozuaodifios Broking Limited on 20 day
of Seateinper 2009. Lis registured office was skifted fiom the State of Temil
Nadu to the State of Gqux'L on 39% day of April 2011. Thé registered office

cf the Trz
Gujagat —

hsfcror Company 4s situated at Indien’ L{nyon Compound, Vezaval,

362 266, Indie. Presently, the Tramsferor (‘ompfmy isa wholly

ovmed subsidiery of the Transferes Comproy.

F . . . r ’
B.  The Transfercr Compeny is nuthorized and primarily engaged in the busincsy

cf commcflities broling aud is registezed as & comtnodity broker with the -

_ Securities

end Bxchange Board of Indiz (“SEBI®), It offers scrvices of

commodities broking es sominodity ‘breker of the Multi Commodity

Bxchange

of Indie Limited (“MCX”) aad Natioral Commodity end -

o

P e v S AT 0 e e e




.

5"

* from SEBI

-

Dedvzive Zfchaoge Limited (FINCDEXY). Tre

member of thy aforesald exchieng

55 as Apollo

The Transh
ndhoazi Capitel Inv the Regisirar
of Compenisd, Taa iy Act, 1956,
with Comperefe Icestifization No. LG5S93GT152LE0646 0. Tis mami was”
changed. w0 uditys Birle Moasy Limited on 3% dry of Augps: 2009. s
registesed office was shified from the Sinte of Taxfl Nide to fas Stuts of
Guierat oo & dev of Apsi 2011, The rogistersd of tho Trznsferce
Cempary is fituated 2t It
T=dia. The dowicy sheres of the T
Limite¢ ("B§37*) rnd Netional Stociz Bxi

cempazy,

oz listed on BIE
imized ("NSE™).

The Transitdse Compeny is 2ngaged in the businsss 9 sscurities brekizg end
is registered| as e stock broker with SERI. Tae Tramsieree Compezy is a
member of JSE axd NSHE acd offers cquity nod desivatives treding through
BSE azd N{B. The Transferze Compazy helds Heense as pertfolip mezager
‘ers portfollo muwnagement sevives. . The Transfere

and cffers
Company'is [rlso registered us'a depasitory participunt with SEBI Zor Neticnal
Scouritics IPepository Limited and Central Depository Services (Tndia) .
Limited ("*CJDSL*). The Trzrsferee Compeny holds e licerse fen: SE3T eg v
rescarch eniflyst and investment adviser. The Trarzsferee Compeny also holds
Association [of Mutal Frnds in India (*AMEL?) Registrztion Number issued .
by AMFL. Fhe Trunsferss Compary it zlse registessd with CDSL es 22 c-

repositary 1 helding insarance pelicies iz elecizenic fomn: -

Rationale for the|Scheme .

The circumnsiancey that have necessitated or justified the Scheme are, inter alia, as

under; |

i)

i)

Baclier, siofk bzokets were not ellowed 10 sarry oul commodity brekicg

business iz [Te seme sntity where stock broXdry businessss were Seing catried
ca end thgre was @ rsquirement 10 set-up @ separwi eatily/company foz
conducting [business of commoditics broking. -0

. /

‘In the Unidu Budget for 2013-16, the Xen'ble Union Finance Minister had

proposcd merger of Forward” Markats Coremission (FMC) witk SEBI to
strengthen (reguletion of commodity forward meskets and. reduee wild
speculation) To cceble the seme, the Fionnco Act, 2015 provided for

Bim om0 Do ot roa e pasaes o emia

e Chese i
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amunding

he Scouriiies Contractz Regulatien) Aci, 19.)6 (SCRA) nnd the

Forwerd Chatracts (Regaiation) Act, 1952 (F CRA). -

According

Reguletio;
ead mezge

1)*, the Govermment cf Irdia had ch'-nlcd im Forwezd Contracts
) Act, 1952 (FCRA) with effoct Fom 29" duy of St.ptc:nbc' 2015

cf the Forwarc ‘v’;:.:c. Commission with S'-’“I S

Post-mergds of FMC with SERI, vacous smmtces, rules und regulations, Lle

the SCRA

the Securides Conirects (R(,gul..‘mr.) Rules, 1957, SEBI (Stock

: |

Brokers ard Sud Broke ors) Regulutions, 199Z have beed emezded whereby
(2) restrittpn on stock brokers for dealing in commedily derivetives; and
(b) reguizefrent of gciting up @ seoarate compeny for concucting business in

com:r,odi'.;.|

denvetives heve besn done aweyv with,

oo would thus cusbdle vmcgtn:mn of ooth ths security end
broldngz in o single cntity thersby fncnlxt.ntlng caso 'of doing

The Schefne wouid consolidzic the invesmncnts within the Transicrec

Compazy

Elminziz {h

ackieve opfpratioanl effici

Paxts of the Sch

[

Fustl)

(®)..

®)

©

.Par't‘ L v

. Yol
cap:ial;

Part O, v

Trensferes

of the Coix [panies 4ot 2013; and

Yo simplify the complexity of the cotparate stnieture; mad

in adminisratve cost 2nd multinle record-keeping,
¢ 2nd synesgy aad thus sesulting ic cost savings.

¢ duplicatios i

JILe

Schame is dlvided intd the following paris:

vich deels with amalgamation of the Trans fo0r Compeny wiith the
Cumpany in zcceréance with the provisioas of Sections 230 to 232

Part ITT, Waich deals wiih the general t2ms rad conditions appucablc to the

Scheme.

Definitionk

¢

Partl . X :

i}cﬂnidmn, dafe of taking effect and share capital

b

pich: duels with the cefinitions, .date, of taking effect ‘and share

———r¥m
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1.1
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I this Schims, unless incczsisient with the s"r\_;::c‘. ¢ coz itext, the following

eXpres

“Aet? or fJthe Aci’ meens the Comy;

prc

“Appointdd Date’ meazs 1 day of Ap

oy shall qeve the merings I'!.SD:L..Y“I) assigned pgainst them,

S .d».\.'., Z
of the Companics” Act, 1556, %o the
38 finn the Campanids Act, 2013 Lave 25t bed

f%

“Baard” o “Bourd of Directors’ in reletion B each of ine Companies, as

the casz

njay be, means the bou‘L of directors cf such cemperics end, unless

it be rephgnent to the context, inciudes 2 duly authorised commitics of

iirectors.

“Commnofity Exchanges’ meens Ml Cemmedity Exchenge of Iadia
Lirited shd National Commodity an¢ Derivetive Exchange Limited.

“Compapies’” meens together tac I‘z angferor Comnpuny and the Transforce

Compery.

“Kffectiye Daie” mszens tae iest of ke dates on wn'ch all tos conditions,

matters

ad Alings reforred to i elense 14 hereof have.been fulflled axd

necssserf orders, cpprovals and ceosepts rsfermed ‘o therein have- been
obtained| References in this S beme 10 T dalo of ™ coring m.o cect of this

Schem
Date. .

“NCLT| means the Hoz'dle Netionel Company Lew Tribunel, Bench el
Anmeddtad, which has jurisdistioni

"“Schenfe” or Sthe Scheme” er “this Scheme” mezans this scheme of

amalge.
hezeto,

“SEBT

“Stock
Excheg

Ty
corcpe

¢ or "“apen the Schem

becezning effestive” ghall meas the Eifective

relatich to the Fu"xf\r.:ucs.

F

miation iv its yrcucnt fomz including vuy modxﬁcngcn or emendment
nads in acdorcence thh tre “crms hereofl s

mears ths Securites end Exchangs Board of India. :

ge of Indie Limited.

ferce Company® neans Adia Birla Modey Limited, a p\ blic

ty, lmited by shuces, :ncc-ae.atcf. under the provisions cf the

Exchanges” means the BSE Limited ned the National «Stock

P2
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C.,...np

‘fTr%\hsfcrnr
= public comy
3 Co:nnamcs
,Compox.:'d AY "*éval, Guinrat-362 266, India.

s, Act, 1950 '*:'
D

av.iag it rogisterad oifice at Inrlim Rayon
iip

Company” mezns Adilya Birle Commodities Brohnv Limited,
any, limited bty shares, incorporated vader tac p_rovxszon.s of thc
Hct, 1956 end haw_d is repistered office at Indien Reyon.-

“Undcr"hﬂ(in' of the Transferor Compeny” meecs the Trensferon

Compz:

(€

®

seceivaliles (whet

.acgountf, refunds, pencit of acy depost

“ard bor

._Il per;

£}

=y, iis| cotirs busizess, undedteldags, eclivilies asid opc:atlons on &
Boing cq_nc,crd besis, and shall maean and inciuds, without limitetion:

afisets’ enf propettizg of the ;za:s:s:o: Company, including the

fat Dmpe:m 4] -v‘.ucu ars recorded or not recorded in the books of
1sferer Comipany, whereves sitveted, whether mpvubla ot

immovaple, tangitle or ._.e.:*g'blc real o7 persenal, 3o possession or

of, .-ncluf;ng all eguipments, stuctures, offices, ell lands

=t icesehelid oz iuchclu), Lf wy, camrent 2s5ets, (including suncry

loens ancé acdvences, octioneble cleims, .accrued interest),
er uccounied for or rot) including recsivables from
Spot Exchenge Limiied oz any cther entity/bedy/authogty

v |and/cr on dehalf of customers, computers, vebicles, finitize,
5, offfice: equipments, appliances, accessorics, powers lines, utility
lines, edy facitities, cash, cash equivelents and baak eccounts (including

lances), demat accounts; custadial 'accoxrjs," fixed deposity
te. including accrued interest
with governmeat, sc;,_'-gcvc.._rnc_t local #nd other authorliics
ics, baoks,.commadity c.chang...., spot exchanpes, custorers
er- persons, financial assets, investments - (including shdres,

{s, :toclcs and other: s::;‘.rxms, if anv, alongavith 4 idendy deglared |

igsurrnces, Zunds, provisiens and beasfi: of any guerentscs,

fxad dc;m"x. receipts aad deposits with exchanges;

iy, Hcesases, regisirations, permissions including municipal
£0Ds, mipht of wuy, approvals, cleesznces, comsents, benefts,

-;mps, tights, entitlements, crecits, sertificates, awerds, sanchohs

xts ‘quotas, no obics sticas cerlificetes, crum'mons, conccas'ons
und edvanteges (including those gracted/issucd/given by amy
1::11’(..1 statutory or reguletory or local or administrative bodies
purpose of carcying on the business cf the Ixa.nsfcror Campany),
fprrals, credifs (including income tax credits. sucl as credit for
tax, taxes deducted at source, \fL\'l ‘éredit receivable,

myjlated / camied forward  busiaess losszs ead unmbserozd
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. tradi

coay
hala

bointiang under the Irceme Tax Act, 1981 ads, G3T
= crecifs, Serviwer Tix refinds atel),
i acilitice of svery Xind,

ooy,

gresmments, cozifacts, escacgemernts, uademiizndingy, cnpgegoments,
5 and insinimedty and =ll Zghts, title, interest claiins ead bezefits

vader of the Trapsferor Comeny;

iieats of the Trensferor Compesy including actvelinactive clicats,
t5 incivdiag all egreements, koow, your client zud
n’ documents,” thecgins,, depesits, sccusities, demat
s :provided by or mermining we ihe clizots, pending /
Exchenge © setlemenis, = unique  client - code,

g

icey, pusitions, stocks end sccyritiss, legin .credendels o use
rg beck-oifice o other soiftware or utiliies or aprlicetions of or

L“'.x—lub-'cmk.c:s, auttorjzed perscos croagents (Ty whet
‘inc‘..[
_docwyments, marging, depesits, consenis/euthorizatioas ineluding power
“of 2

logt
or 2
pess
Teed]

= ¢t releting to ths clisnty and customers of the Tmungferor

+

sver zeme called
1éing but not limited 10 2l agresments, arzzcgements, registration

tomsys, credit and debif balences, positions, stocks and securitics,
) crederdels to use tradinptack-2fce or cther sofiwars or utilitics
hplicetions of ot conceming or relating to the sub-brekers, authorized
hos, Tunchisce or egenss (by whelever neme called) of
= feroz Cempuzy.

the

doplication:monies, edvance monies, eamest monjes.aad/or,seeurily
nhsitn puid of dedined to heve beea ‘paid inc
pteruls, cash egnivalents

{ng minfgin’ deposits,
license fess, refiinds aod peyments ageiast
dsposits, fxed or other deposits of tie

o catitlements, merg

agsferor Compzzy,;

15&*5 to vse end gvall of telephonss, telexes, .facsimile, “emeil,

nct, netwozk, websites, pomals, leased lne -comnectons end
Hlztions, Yery Sceall Apscture Termivels, Integrated Servicts Digitel

Netprerl, vdlities, slectricity erd other services, reserves, provisions,

5, benefits of assety or propertiss or other interests held in trust,

regiftrations, contracts, cngagements, amangemonts of all kind,
privileges znd all other rignts, cusemenis, liberties pnd advantages of
whdtsocver rateze and wheresvever sitiated belonging to or in the

¢

. . . . . Er o . « 1.0,@
enzs/unttorizetions including power of aituomeys, credit and debit™-
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oiship, pewer o possession and in control of or vested in or groates
tfrour of or cqcy»d ty or nzve doomion over by the Transiecor

‘Company or iz copnesien with or relatng to the “Tracsferor Comﬂa_.y

and.

11 otner 1'\1'-'234 cf whutsoeves m.tu:c tulénging to or in the

‘-ownrship, pewer, possession of the cozntrol of er vested in or granted in
fevoyr of or zeld for thz bernedit cf or enjoyed hy the Tr ansfcror

(1)~ M igtslicctunl propesiy rights, ZaderaXe palents, copy rights, if any,

and

Compazy;

other intellectual propertys righs of eny nature whaisocver,

‘confidential | information, domein names, -fadingy, - research,
deve opmext, lmov.'l,dgc kmow-how, books, records, . fles, papers,

engis &Lg end process information, softwere hccm'cs, computcr 5

systdms, " 'Teding 4errinals and: _pemmits  (whettier. proprietery or

dnd

; digitel "form releting to the busihess activities and operztions of tas -

" otnefwise), drawings, computer programmes, manuals, dats, catalogues -

1 other records end doctmeets, svhether in p..'ysmal or clectronic or

'lxm sferer Company;

®

ipleyess of the Transicrer Company;

)] —sbis, berrowings, otligations, cuties and liabiiities including any

Wl
- con
not

L.gent Hzbilities, both proseut end firure, v/ketker, provided for or
iz the bools of eccounts or tisclosed in the balance sneet of the

Trepsferoz Coxpeny, whc‘;cr scc'.:rcd or ucsecured, all guarantees

ELLH )y

igations of any kind (including clent

¢hlifztions), nature or dcsc:xpu:m., whether Sxed, contingent or ebsolute,
assdrted or urasserted, matured or unmatured, licuidatsd or unliguidetsd,
zeefued or not zccrued, knowr or unknown, dus or to become die,
whineyer or bBewever sriting (incluging, without limitation, wncthcr

_atis|ng tut of arly cotract or'tort bissed on negligence or strict lizbility)
.perjainizg to the Trunsferor Company; .
(¢ 8l permits, Hceases, regiscations, memberships, permissions, software
apcrovals granted oy SEBL/exchanges; and -
(D il Proceedings invoiving the Transferor Compeny. .

Date of

bilidng effect and operative.date

=1




- .
wveo
The "Ssieme st dui Dese it frmoor with any medificazion(s)
asproved pr roosed LK. b efective &om the
Appcinted [Dzze et sha’ hs ope rom e E e Defs,
3. Share Capiral
S i, 135ued, subscrinad wnd aald-uy skare capi Tregsierer .
15 00 21" cuv of December 2017 v ns Dailn
d o | Amount
Shave Cdpitai ]
| . (inRs.) '
| 7.80,05,000 =
oW .
7,60,00,000 )
s :
ubseribed and paid-nn *
0 ecuity shazes of Ry.106/- each fully paid vup * 5,50,00,000
i i - :
TCT . "5,50,00,000
p + 3.2. The euthprised, jssued, subscribed and paid-up s:";: vapital of the Transicree
. Cozopenyr s o 31% day of December 2017 was as foliows: | :
’ P : Amount
Share Capiial :
4o (in Rs.)
Anthoilized " - 5 ‘ ’
13,00,C2,000 Benity Sheres of Re.l/- each 15,00,£0,020
X : . - =135
10,00,0C0 -8% Redeemabiz Noz-Convertihle Non- 10,00,00.000
L Cumnulptive Preference Shases 0f 2100/~ each
. . ‘
| TOTAL 25,00,00,000
, g
1
~ <.
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4.
: 4.1
o e

| Share Calpital Sl | Amount

E . (inRs)
Issiled, sy bseribed aund paid-up :

5,59,38,22 Dguity Shoces of Re.1/- sech fully paid -~ | 5,59,58,202

10,00,00q (Previcus Yeur 10,00,00C) 8% Redeeroeble

Non-Conjertibie Noz-Cumulative Prefesense Shares of
Rs.100/- bach fully peid o : 1. 10,00,00,00C

TOTAL 115,59,58,202

Part I0 o .

Amalgamaiipn of the Transferor Company with the Transferee Company

Transferjand vesting of the Undertaling of the Transferor Compsny

Upoa thy coming inta effnct of this Schame, and with -effect fom the

. Appointefi Datz, and subject to the provisions of this Scheme, in relefion to
the modc|of trapsfer snd vesting; the Undertnldag of ithe Transferor Company

shell, without any firther act, instrument, deed, meatter or thing, be and stand
trazgferreli to and vested in and/or be deémed to be transferted to and vested

in the Trinsferee Cempeuy as a going concern so 28 to become on end from”

the Appojnted Darte, the cstaie, asseis, rights, title, interests end authorities of
-the Transferse Comppay, pussuant to 2pplisable provisioss, ifany; ofthe Act.
3t z T (
E i s . S e :

Puzter, e Schzme hes Seen drawn ug to comply witktherconditions relating
to “Amelfametior” e specified under Section 2(1B) of the, Income-tox Act,
1961. If iy’ of the temr(s) or prevision(s) of the Schemic isfare fouad er
interpretdd to be inconsistent with the provisions of Scction 2(1B) of the
Inceme-tx Act, 1561 art a leter dats including resuliing from an emendment
of lew or|for eny other raasen whatsoever, the provisions of Sgetion 2(1B) of
the Iﬁchx:-mx Act, 1961 shall prevail and the Scheme shall stand modified
to the.gxfsat determined necessary to comply with the provisions of Section
2(1B) offthe Inceme-iax Act, 1961. Such modifications, will, however, not
affect tha other clzuses of the Scheme. ) S

‘o

» -
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-CoIvVeyange fortrangfer of the gas

‘Transferet Company shiail be eatitied to exersise all the

fejudice w0 cisuse 4.1 rbovs, in reapest of sush of S assets and
progetiesslof tbe Transferor Comgpeny, os. are :mv"mu ic :n’:.::c or
ircorposes) propetiy or ers ot :eznble of belng Srosferred by manual
delivery of by '.JE\'I:‘.E; ::v“r or by endersemest rud/or u-hv""v _:1'- same spa’l
e tpnsfered vy the T 3 [--O:‘T.Il" non

cme, nnd z,a'-” become ths i oy nt thu Treins
with efect fom e azt 10 'th Frovisiéns of
Section 2P of the Act v.i:l:)u. :e-.:.::_:z.,g agy ceed Jor imstuement of

All otzer frovable properses in respect :ch of the asseis exd propesties ¢f
tae Trans{cror Cpm_.:r_ﬂ.y (o&w: than those refemed to ia clause 4.2°zbave),
includicg [investment in shaces wad doy sthes scw:uc 5, Jud:v debless,

outstandis g lozns nnd adva niced, recoverible in sask or ik kind or for valis to
be receiygd, benk belances and deposits, with governineat; semi-goverument,
locul and|other authoritics and badics, customess end om"r persons, shall
without ghy ucther ar'l, instmument or cdeed, become the property of the
T-ansfestl: Comna..y and the same sha'l be deemed fo havebeen transforred
oy wey off delivery of pessession o:'.nc *cs"'-:‘_r.'c dozuments ic this Tegard.

All immojvable propertics ef the Trensfercr Comgpany ‘%mdu.g lend fogutacr
with tge Juiléings und sme.Jrcs standing thereon and rights 2ad inderests in
immovab|e propurctizs of ir Trevsferor Company, if any, whether freehold or
leasenold] o oFerwise 2nd ail documenty of L..c rigats and easemensy iz
relation Hersto shudl De ""stc(. in me' be deemed to have.been vested in the
Transfers Cﬂn‘;r-_r.) without any further act or deed dore or being required
‘o be dozfe by the. Traniforor Compeny aoudror the Tretsferece Compeny. The

ziiacked o the aforeseid immovebls propertizs and 5'1_.11 be lieble to pey
enpropriele reat, rates and. taxes and falfill 211 obligerons 4z relution to or o5
epplicadll to suck immovedle propertiss. The mutation or sdbstitution of the
titlc to th); im:novable rrop“*bcs shall, upcz the Scheme bedoming cifective,
bé miadoland duly recorded in the name of ths Trunsfezes Cempany by @ e
appropriate atthorities purstast w0 the senwtion of this Scncm" by the NCL

in geeordpace with tke tocms nereof i i

Notwitlisfanding acy prevision to ths cowrary, il te- owaed” property,
eesehold property and related rights thereto, lizomse/right to use the
immoveljle properly, temancy rigats, liverties und special *stafus arc
transfemryd, vested, rccorded, effected and/or nerfected, in the recozd of the
appropriqte authority, in favous of the Trarfzree Cumpsm r the Transfczee
Compuny i deemed to be authorized to carmy on business in tho name and
style of |hc Treasieror Compeny uader the relevant agru_c:nc:t, deed, lzase

10




4.6

4.7

‘
and/or licdzse, as the cese may be, and the Transferae Compeny shell keep &
record anacd/es account of such wansacloas. o B

Without prejudice 7o the guneralizy of clavse 4.1 above; upor the coming into

eZZect of this Scheme end with efect fom the Appointzd Dete, eli tae assets,”
estatc, Tights, title, imizzest, etc. which are acquired. by -or vested i the
Trenditfo Compeni on 6 afier the'Appoiated Date it prior to the Bifective *
Date, shall be deemed to be anc shell becorme the assels, cstute, rights, title,

interssts; btc., ‘of the Transfezee Compeny, and shall under the provisions of
Sections .30 to 23Z und otlicr applicable provisions of the Act, be and: siead:

tansferreli to, and vestsd in, oz Ze denmed to have been trangferred to, and

rested irf the Traosferee. Compeay upen. the ceming into cffect of this

Scherme, fyithout wiy further act, inszument, deed, matler ‘or thing be made,

dore or ejcecuted. ¢ " e

Upon-thf: coming into cffect of this Scheme ard with effect from the
Appointdd Dete, all debts, liabiliies (including contingent lizbilties), dutics
end cbligetions (includiny clieat obligations), whether provided for or not in.
the ‘beol{s of acsount or disclesed iz the brlancs shest of the Transferor

- Coragen} shall be deenad 0 bethe debts, liabilities, contingent liebilities,

cuties ghid obligatiens of the Trensferce Company. and' the Transferce
Coripenp shall, znd undertaice fo mmeer, discaarge #2d setisfy the seme in
s off their respective terms and conditions, if any. I is hereby clarified
that i;.:sf ali not be necessary to otfal: the conseat of any third party. or other
person Who is & perly to acy contrect or arangement by, viriue of which such
détts, lifbilitics, duties and obligetions have krisen in oider to give effect to
the provyisicns of this cieuze. Whers any of the Lsbilities and obligations
attributel to the Transiercr Compurny on the Anppointed Date has beea
dischargled by the Transferer Cumpaiy after the Appointed Date and prior to
the Bffeltive Daxe, such discharge shell be, deemed *o -heve been for and on
behalf of the Treniferee Comypany, T BT a

Al ‘lp}'.qs, advances, inter-company halances and.other obligations due from

“the Trafjsfszer Company to tae Tragsferse Compeny or vice versa shall stend |

cancellqd end stall have 2o effect. 3

AXl dobls, linbilities, cuties and obligations of the Trensferor Company shall,
as on fhe Appointsd Date, whether oz not provided in the books of the
Transfefpr Compeny; and all debts aad loans raised and used, add duticy,
linbililifs end obligations-incurred oc wiich nrise or accrue to the Transferor
Comptfy on.or after ibe Appointed Date 1ill the Bifective Date shall be
deerned to be end shall hecome the dsbts, loads raised- ead used, duties,
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4.10

" Transfereq Coropary, pusseant 1o the sezction of this Soheme By the NCLT,

~

linbilidies gad obigetors incurred Sy the Trensforer Commpaay by wvirtus of
this Sci:emfs.

o3, dudies and obligitions incirret
on. by the Transferor Compacy on ot after the Appeinted Date end
ve been rrised, wsed, induged
is Compaly and to the extent
sstanding on the EXfective Date, shall upan the coming into effsct
ne ead wmder the provisi e Act, wiltot a-y fusiher ack,

decg be

Al jcens ojd

or agaciay

in ead be deemesd to
feren Compeny and shull
sudens of “he Transicres

[on

heve been
basome i)

Comatny Waick shall mest, discherge.2nd setisfy the sume, -

" All registlions, goodwill, lisences, tradezaris, copyrighty, domnein Dames,

pazenis, tfde-nemes, logo #nd drends, if roy, pertrining to toe Treasieror
Cermpazy fhall stend transiemred to and wested in the Tranaferce Company.

All zpprofals, consents, exemptions, regisiaations, no pbjection cectificales,
permits; fiernbecship, quotas, tights, entiticments, lispnses (inciuding the
licemses gfented by any govermmental, stenitary or reguletony bodies for the
pupose 4F camying on ity business eor in coanection - taecewith), ead
cestificetel of svery kind and description wiatsoever in relstion to the
Trensferod Compery, or to tas benefit of which the Traasferer Company may
be eligibl#/entitied, and which ezc sussisting or having -effedt immediately
before thy Bofective Date, shali be in 1l fores erd effect in favour-of the
Trapsfered Company and roay be eaforced as fully and effectvally as if
instead offthe Trensferor Company, the Transferee Cornpany had been a pasty
or venefiqiary or obliges or hoicer tharete. It is hefeby clarifis that if tke
consgat, ;Fp:m!al-:o_;f- afly third peizy or.autherity is requlired. fo’give-effsct fo
the provislans cf this clzuse, the seic third narty or authority shall meke and
duly recofd the recegsary substitetica/ codorsement in the seme of the

and upod| this Scherms becomivg effuctive in ecgordhnce with the ‘temms
erepf, Fpr this puspose, the Trensierse Compeny shall ile- appropriete

epplicaticfis/documesis with relevent nutboriies cencerned for infomation
cnd sseord purpeses. - C =

All taxes [including but not limited o adveace fex, tx deducted of sour:z,
minimum| altemate tnx, aay tax credi, scewrities trongectien tax, taxes
withheld/fald, -service wy, Gecds and Servize Tax uste.) payable by or

- refundgbl4 to the Transferor Compeny, incleding all or any refunds or claims

shall Be'tepated as thie tax Mability or refunds/claims, efc., 2s the cass may be,

i - s 12




4.14

. credits hav

‘with inters

" with ' iew.

of tae Trehisferee Compeny, and aay iex incendves, advanteges,’ p=ivileges,

exsmption
been aveil
effective, 1

Upon *he §
“to efqlicadle IHvs, b én
. texes paid

i, credits, bolideys, remissions, refucticoe, etc., es would have
ible to the Trazsferor Compaay, skell upon the Schzms becoming
e evaileble {0 e Transfeces Company.

\cheme teceming eFfecive, the Transierec Company shall, subject

by, for, or oz behalf of the TrensZores Compiany under appiicable

laws, inclpcicg idsome tzx, minimum dltemate e, accumulated/carried

forwerd by
Act, 1961,

se treasec

Upon tre
minimum
Transferer|
zhd ccoos
curing the
ircated 85

to the Trps
ex Act, 14

for tac by
with resps
Transferes

Jled by
transection
Date. stinll

Compeny.
cn inter s¢
Trensferce

Provided i
is alsa exyl
retumns, sef
flings vad
such’ rztur
certificates
Transferce
withholdin

siness losses 2nd unebsorbed depreciatioas yoader the Income Tax
gervice tzx or any other tax, whether or not adsing due to oy inter

= Jupsed.

jcheme tzcoming effective, eny advence tax, sclf-sssessment tex,
alternate tex and/or TDS credit available or vested with the
Compuay, incitding eny taxes peid and taxes deducted ot source
ted Dy the Traasferes Compeny on inler s¢ enséctions, if eny,
besiod between the Appointed Dete azd the Effsctive Date shall by
Ldvance X peid by the Transitree Company and snali be availaple
rsfacee Compeny fer sot-0iF 2gainst its lizbility vcder the Income-
§1 pod rzy excess tax so peld stall be eligible for refund together
st. Any TDS ceriificates insued by the Trensfezce Company to, or
1=fit of, the Transferor Compeny under the Income-tax Act, 1961
ot to the Inter se iransections, if wmy, would be aveilabls to the
Compaay o seck rzfimd of Tom the tax aythoritics in cemplinpes
Further, TDS depesited, TDS certifisates issucd or TDS retums
e Tracsicror Compaay ca tausecticns other then inter s
s during the peciqd between the Appointed Date and the Effective
contine 10, hold goed as i sych TDS amouats yvere deposited,

.TDS etificates were issued. and TDS retwrs “weie filed by e Transferse

iAny TDS ceducted by, or on behalf of the Trensferor Compeny
transzctions, if any, wili be treated.as advants tiz.deposited by the
Corzpany., - TSR

1at upon the Schetne Lecoming cifcotive, the Trensferce Company
ressly permiticd to revise its incore tax returny, withholding tex
tvice tax returns, GST returns and axy other gtatutory raturas and
br the tex laws, notwithstanding thut the period of filing / revising
i may have lapsed, to obtain TDS cerlificates,, inchiding TDS
reletiep to 2unsuctions betwsen the Tragsferor Compeny ead the
Company, if any, and to cleim refunds, advence ta, and

ted to claim Zzfuads or crzdits, with Zespect to -

oz, even if the preseribed.izme limits for slw'ming such refunds or

‘I_| 'A[/k:

afnEs

s tax credite, elc., pursunnt ty the provisiczs of this Scheme. -
1
) LAY Py



4.15 Beaelt offany end nll sosposits approvals ne may neve aiready bsen 1oien

5%

Cer=pezy, whelzer baing in 4
inclucing withou! Iinitaticrn,

BO(1)(c), 135, 184 =nd 188, s,
hpuiations meds thers under, shall stand treas;
Compeny ead'the said chmperats aBprovElé and cod
iy Schems beceming effective, be dsemad to nave beeo

telcen/cetayiied with by the Transfurce Comproy.

4.16 All chegups =g other “nepetichble instuments, paymezt orders, baakers
* cheques, demand drefls, delivery instrucSon siips, pay-is/pey-out instructions i
cic. reseivid ar presented for caceshoient/exsaution, whizh ae in the nemme of .
the Teaniffror Compeny afier the Effective Dats, shall be acceptzd by the
bankers anfd Depository Participants of the Trecsfarec Compeay oné credited
/dehited 1¢fitom the benk/demet sccownt of the Transfree Compeny, if °
presentec: by o on beheif of the ‘[ransferes Company, Similarly, the
Banksr/Ddpositery Patticipanis of the Transferse Company skall honor all
. cheauss/@glivery cr pay-in or pey-out instmicticns issusc by or oa tehalf of

the Trezsffzor Company efter the Effcctive Date. '

417 Tre Trémgferec Comp 2t any time after the coming into effct of this
‘Scheste i} ascardencs Wit the provisiony hereof, i 50 required under
law o cloerwise, exscuie appropriate dueds, confizmetions, writisgs or
2otices with, or in favour of, any oter pasty 10 any conirect or arraagement to
whica thq Transfteor Corpamy is the persy or sny writiogs as mey be
accessary [to be executed iz order ‘o give formal cifee: to the provisions of the
Scheme. “Jhae Transfeses Corapazy shail, upder the provigions of the Scheme,
be deemefl to be muthosised to exceule any such writings cn behelf of
Tracsferct Coxineny acd 10, implement or cerry out all siich fomnulitics'or
cempiiente referred to above for and on behalf of the Transferor' Company.

4.18 -Sevz-ay perwise provided by any regalotory emtbority, ell fae cliects,
avihorizey persons, sub-brokers end frzackisce (by whetaver name celled) of
P fae Tracdferor Compuny shell become clients, suthorized persons, sub-

. brokers cf franchisees of the Transferee Company without exccuiing any
. fesh docyment or deed ofregisttation, sng2gentent or uppeintmect.

5. Legal Pricecdings
5.1 Ary pending suits, adpeals, cavse of actons ¢r other legal, taxetion, quesi-

. judicial; #rbitwl, adminisaetive or other proceedings of whafsoever nature '
(kereinafipr reieored to as the “Proceedings™), clieat compleicts, if uny,

. 4




i
A

reletng

tp ta= Trzosferor Company, whether by or egainst the Trensferor

Compenyj shell not ebute, he J-x.,ont""cd or in eoy way prejudicially

affested

enything

Jv reasoz of tte ameigamation of

the Transfesor Compaay or of
“ontaired in this Scheme, but the Proceedingy’shall continue aad

eny Dresdeution shall be enforsed by or simizst the Trensferse Comipany in

‘tho" hamsz

menne: and to the same extear &5 wowd or might heve besn

T 7 ‘continued, prosceutsd end/ur dxforded b¥ bt Aghinst e Trafisfertr Company,
as if this $icheme kad not been implements

3.2 The Trend

.enforezd

6.1 Upon tiefcaming ints uffec: of this Scheme and stbject to the previsions of

tais Sche
vaderstay
whetsogyier

6. Contracts, deeds, ete.

feree Companyunderizkes o have al] the P:'oc,cc’.i:xgs refezed to in
woove iniffated by or ngainst the Trensfercr Company, frapsfemred

into its fiemoe end 10 aeve such Procesdiogs coatibued, prosecuted and

by or pguingt the ‘;ansfcrcu Comzpagy, es the cese may be.

£

ne, all contracts, dseds, bonds, agreements, schémes, arrengements,
angs whether wiittzn or orel and other instriments, if any, of
- meturs to waich the Tracsferor Company is @ party or to the

benefit-off whica the Transizror Cempary may e eligible end whick ero

sabsistin
codtinue
oftne It

; or having cifect immedietely tefore tae Effective Deate, shall
i~ full force and effect by or against or in favour, a3 the case may be,
insferce Compeny ead ooy be scforced by ez ng&mct the Unnsfcrcc

Company, as fully and cfectivsly as if insieed of the Tracsferor Coxmpezy,
the ‘Treadqferce Company had bHoen a parly or beneficiery or ch g"" therzto or

theseundss.

o
t

mey, gt
“vith the
suck acti
.oz other
zi::mgcr.]

hii“f‘:ﬁih’-ﬂ irg the fao1 that the vesting of the Underiaking cf the Tragsfezoxr

occuss by wvirme, of fis. Scheme. dtself, the Trensfeccs Company

brovisions hercof, i so regrired, vader mny Jaw or otherwise, teke
bns and execure de ci\; (ncluding deeds of dcherence), confizmations
pritirgs or tripartite srrangements wita any party {0 amy contruet or
=nt 1o which the Transfiror Cozmpany is the perty or any wwritings as

) may be 1 cssary to be excowted in order to give formal effect to the above

. provisions
Scheme,
of the Tr

Oﬂnua:
. carricd of

~1

Saving of

The Transferee Company snall, under the.provisions, of his
e desmed to be authorized to exccute ery such ‘writings on tehall
nsferos Company, and to carry out or perform all such formelities or
es referred to above on the pect of the Transfezor Compuny to be
it or periomied. o

Concluded Transaciions
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dny time after 4:" commg into cfféet of this Schéine, in accordence




 treated a
2801

Thz s

the previsigzs of ks

Fand wegti I oy TMarAeibsi

cicme nnd ths cexztinuenice of this Fooceedings by or

against the|Transiiree Cerzpazy thersof shall not effect any wacsasdeas or

DProgendingp elroedy concluded by the Transierer Compeny on or befors ihe

Efective Tjate, 10 tTat ead aud infend
. s St ey Lete 4 g e seemucete a0 4 o L e . . ~— =~
-and adopts|ell acts, deedé and things cene ehd exescied-by the Triusikror
Cozipady g5 asts, Geads and things doae and exemuted Ly ead on Dekelfcfthe

1aat Tne Traasferse Ceompany accents

Trapsfeces [ompery.

Iimgployee

Uremn the.

Trensfefor|Company a5 on the Effecive Dats, sizll become empldyecs of

coming irto-offcer of this Schane, ell thg smployees, of the

e

Traisfores|Company, on such terms and conditicns as are.me less favourzble

than those

cix Wiich they wce currently cagegsd by the Trensferor Company,

¢

without anly interzupticn or breuk in sezvics as a result of this emelgamation
and ‘ramsjer. Witk regasd t0 provideat fumd, grawdty, employees’ stzic

insucance,
or, existn,

Transfered Commpany shail stand substdteted for the Tmen

leave eacashment eod azy other special scheme or benefits cosated
for the beneft of such empioyess of the Trensferor Cempany, tas
r Company for

all purpospr whatsoever, upon this Schee becoming efiective, including

uzplisable
Schems b
*o be. brc
translerzs:

" with regarfi to the obligation to mule contritudicns to the relevant suthoritfies,
such as e Regionel Provident Fund Comuoissioner or 1o such other
-maintainef by the Tt

Hfmda
nsferor Certpany, in accordance with the provisions of
laws cr othorwise,-if aay. It i hemeby clasificd that upen this
:coming effestive, the aforeszid teaefits or schemes shell continne
vded 10 the transiemed emplovess and the services of all the
cmployses of the Transieror Cerpany for such.purpose saail be
having beea continuous., ;

Wiih' regded to ey providest fund,” gratuity find, sugersamuation fand or

other speq

the Trensijerer Conzpeay, if ooy, i is the alm exd infext

the rights
soles
Company
shell stey
Wwihslsoeyd

uch employses of
he scheme that all
dutics, powcss end obligations »f the Trassferor Compuny, in

ipl figds crenied or ewisiing for the denefit o

cn th auch schemmes or funds sbeil become thoss' of the ‘Treasferce

Upon toe Scheme becoming sdkciive, the Transferee Compazy
¢ substituted for -the Transferer Compary for 1l plrpeses

r releting fo the oblipeiion ty meles contributions to the saic finds

in aceordince with the provisions of such schewes or Sinds in the zespective
trust. deeds or other documents. Any existicg provicent-fund, pratuity fund
and superuaurticn fund trust, if eny, created by the Transfecor Company for

its emplo

ces shall be centinued for the beaeft of such employecs on the
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2

. 'sams terns end conditdens untl such time that they are transferred to the

Durpose
TToe i T

relevant

funds of the Transferss Coiopany, It is cleriSed-that the services off

2!l ‘'emplpyees’ of the Transferor Compeny transfvzred to the Treasferes
Compapy will be irzzied es having been coztizuous und unintermupted for the

W ihe afocesuid scheme or Ruwd

dhdfeces Coopany. Whdedtalees to Ccondizue to'ebide By’ ddy

egrecment(a)/sciilement(s) entered into with any labovr aniors/ employees by
the Trapiferor Compuny, if any. The Transferce Comoany agrees thot for the

purpose
termical

bf payment of eny retrenchment corapensetion, pramity and other
bencfits, the pust services of such cmoloyees, if any, with the

Transfezfir Compeay, as the caye may be, shall also bz taker into account, and

dundert2les to nay the Sarne as ead when payable. -

Businesy -and Property in Lrust and Conduct of Business for the

Transfe

‘ee Compituy v

Witk efifsst Zcx the Aopointed Date and up to 2ad including the Eftctive

Date, 1Y

: Trensferor Cormpery shali camy oa ifs business with reasonnble

diligencd acd except in the ordindry course of, yasiness, the Trensferor

Compen
Director

 sholl net, without the pzicr writien conscnt of the Boazd of
of the Trunsferze Company cr pursuant to -ezmy ore-cxisting

" obligetign, scli, ransfer or ctherwisc alienate, charge, mortgege, encumber or

othzoviy
Traasier

With effpet o the App

D 3 ot
. Lt

@

. do
Ci

s deal with or dispese cff env of the essets of the Undertaldng of the
br Compezy or eay part thercof.

sd Cefe aad upto and iccleding the Effecive

{recsferer Company shell camy on and be decmied to hnve cerried

Ul be deamed to hold anc siand posuessed of all its estates, -rssets,

thy

oﬁ all dusiness e=d astivities and shell bold aad stend possessed of and
“sh

o

Iifats, title, intersy?, autboritics, coctrects, investménts and stretegic

bisions for =ad cn account of, anc im tust for, the Trensierce
mpany, .

profits ead ineome acsmuing or acising to the Transferor Compeny,
i losses and expenditurs asising or incumed by it (including taxes, iff

/, aceruing c- vaid in relation to any profits or income) for the period

sjomensing from the Appainted Dato shall, for el purposss, be treated

' 74
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i o bo the profit,

the cuszpay be, oI

he Transferse Compeny;

, ecthoritie

2lf of) end [ imust for and es

r aad cn -
) Eilerly, ‘anr el

i of the Transferse Cowg

v

-

speet of the operations and/er the profiis of die Undenizking of

$38°4

<

. a - ot oy 3
saovfoe tay, tc.), whetk

profiis or actvitics or operction of the Undert

Corppazny with cffect frem the Appoinied Date, tae same shaii
ceefred to be the correspezdi

. zad) shall, in ali proceedings, be dsalt with eccordingly.

item paid by the Tradsferse Company,

izcome, lcssss or expendinurz

5 ur privileges exercised by the
foror Company shall be deemed {0 have beea exercised by the

an

2" obligalicns,

and cemmitments thet have uzgiecteles o digchesge? by the

r Compazny shall be ¢ ¢ 4o heve Seon wndestiien for and
d a5 an agent for the Trensfuzer Company; and

5, daties and évies {including, witicw: limitadoz, ncome tas,
1d service tax, etc.) peid-er pzyebls bythe Transfercr Company
the
sferor Compazy deiore the Appointed Date, shall be on account of
Frensferer Company and, in so Zar eg it relaizs {0 the tax, lavy or
peyment (inecluding, without limitation, income fax, goods and

er ty wev of deduction m source, advacce tax
- or.thezwise howsoevar, by the Trassizcor Compeny in respest of toe
dng of the Transfcoer

o3

The Tranpfecee Company shall be entitled, Deading the sanction of the

Scheme, ) apply to any governmental or regniatosy anthor

oot limit¢d 1o SEBI, Stock Exchanges ezd Cemmodity Bxchanges),

s (including bui

required, finder ey law for such conseats and approve!s whick the Transferes
Cozepuny|may requize to caory en the tusicess of the Transferor Company.

C'nuéu[in ion of Shures . i

Upoﬁ:thc

Scheme becoming effestive, aad in considezation of the trepsfer of

ead vestifg of the Uncertaléng of the Transferor Comcpasy in the Trensferse

Comgiy
- Trapsferdr Company and held by the Trezsferer Company and/or

romineeq shell stand cancelled and cxdnguished and in-lien. thereof,

Latlotmen
© persca v
Compen)
shell be

Traasfzsde Comprny pursiant to the: Scheme. .

in terms of the .Schems, all the cguity shatus issued by the

:
its

1o

of any sheres in the Transfores Compary siell be made t0 any
hntsoever.-Fusther, 2l he equity shares issued by the Transfezor
shall stand cancelled and 20 shures in the Transitree Compruy
fssued ns the Transfercr Company is being amalgamated with the

1R

A
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Acconniiy

a).

o)

)
)

b3

“Ugon tae
Dete i.c.
:.mﬂ'gu"*'on in its bools 28 upde

g treatraent in the boolkss of the Transferee Comupany

Scheme becoming effective and with cifect fom the Anpol:i'c.l
Apr:l 1, 20if, the T-ensfervs Lo:npa'xy -shzll account fer

. iyl — EEe—— .

Amsl gamezdon of the Transferer (ompagy with the Trensferee Compeny

shall
the
Busi
nIn

The
statd
corzf:s
Trazjsf
Intc
Con

e accouated for in accerdance with the principies as laid down in
pplicablz Indizn Accounting Standards, inoluding IndAS 103 -
55 Combinatien and ‘J_n, geacrally accepted nccoanfnng orinciples

i
g, . 4

ssots mad lisbilities of the T“;ms["(::o:' Corpany’ transferred to the
misferee Company vmdéer the Schéxme shall be redorded iz the books of
znt of ths Transfsres Compeay et <he camrying va;uc ag recorded in
s Yook of account of the Trensiezer Compary. .

belence of the zotained samnicgy hnao&ing in thzs financiel
neats of the Trapsferor CO!"‘DZL'LY is eggrogeted with the
pom_mg balrace sopearing in ibe finapcial statements .of the the
eree Cornpany. 4

-company holidings ecd balances, i any, heawesa ths Treasferor
1oeay and the Transferee Coxpucy, shall get cancalizd, and shall be
ageijuated in secordance with Cluuse 11 (&), s

No pdjustments er2 mede o refiect fiir velues, or rccognise eay new

" nsue
accy

' Cozhipeny. s i

s or linbilides. The ooly adjustmects that ure made ace to harmonise
anting .policlen, with e approvel of the Bowd ol the Transferes

As Per the scheme of mmalgemation, ths business combinetion will be

Wit} effect from Apzil 1, 2018 seing “he Appointec Date. Prier period
infcpitation shall bo restaved for the date irrespective of the notunl.date
* qftfie combination. .




General terjn
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- For the pj

Part 0T

o

s zud conditions that would be upplicable to the scheme

Applieafions to NCLT

sg/petitions, vader Sectons

/ ctin '*c NCLT Zor secking

Modifici|tiony o Amendmeénts to e Scheme

asscat-to

-uck Comn Y ed L., Traosieree Ccm.-..ny bv {asir Tespective

The Transs
‘Boazd i cicts  Or  emy DltbC\O’/E‘('.:C'.‘.‘.I(JDZIDI'J}'C"/C Dmittes
autiiozisel in tha: hehelf (hersinafter - | to & the "Delegates”) mey

01, I:

this - Scheme which the NCLT o7 sny avthorities under lave may deem fit to

appr
Company
modificaifi
Cozpuny

Delegate

ove (f or may impose and which the Boaré of Directoss of the Transferor

pnd the Trunsferse Cozn_can).' may in their discredion aczent, or such
or(s) or addition(s) es the Beard of Direciors of the Tracsferor
and the Transferse Corpuay cr as thes case 1mey be, their mespective
mey deem At or requins for the purpese.of rasolving any doudts or

diffcultids that may arisc in camying cut this Scheme. “The Trensferor
Company|and the Transisrec Cempezy by theiz respective Boazd of Directoss

cr Deleg;
things ne
relating t |
wuve an
Lringing

tes are zufhorised ‘o Co ané exceuic all acts, dceda, matters and

essncy for bringing this Schece inte cffect, oo review the position
the satisfaction of the vond:tions of this Scheme and if necessazy,
» of suech condis m-w (to s extunt permissible uader uw) for
his Schome irfo.sZear, azdfor give such consents as ¢ he

required ift terros of this Seheme. In the svent thet exy cozditions are imposed

by the NCLT or acy sulioritd

Trunsfezo;
2asbn, thi
11'1"“tv {01

thereof or

toe Transdr

all such di
doubt "or

meen‘og of

therecof or

5, which the Bousd cf Direclors of the
(,ompn:‘v and the Transferse Conpany Snd uneceeptable for any

vitbdraw ihe Scheme. E g .

acdition(s) thereto, the Delegetes of ths Transferor Compeny end
ree Conipaay mey give end zze authozised ‘o deturmine anc give
~ections as are aceessary for settling or rethoving eny guestion of
cilty thzt mey arise under this Schems or in regasd fo the
interpratarien of vny provisicn of this Scheme or implementation

20

wilh el

s, from 1n‘=~ w i, lL.y modificetion(s) cr addition(s) to.

a the Transferor Compuny a=d the ‘Transferse Compeny shell be et-

brpose of giving effect to this Scherie or to eny modification(s) -

in any muitter whatsocver cornected therewith or to review the .

i

i



14.

15,

" positicn reliting to the satisfaction

nesessary,

¥ .
X

of vericus conditions of this Schemo and if
o wilve any such cenditicas {fo fie sxtent pammissible in law) =nd

such deterfzinaticn or direstions or waiver, as the cese may be, shall be

binding on|all parties, n the same menncr ez I the samié-were speoificelly
incorporutell in this Scheme. Fer-the avoidance of doubt, it is clerdded that

where: tkis
“TrézsZrer
mezter, the

Scheme requires e epprovel of ihs Board, of Directors of the
Ccmpeny and"He Transférss Coipary to.be obtaired Tor ‘any
heme may de given through thsir Delegates.

Scheme cojaditional upor approvals/sunctions

This Scherpe is end shall bs conditional uper and subject ta:

14.1 "the
= DR
cirt

pa il

‘2018 issued by SEBT;

‘Transferee Company dling {he Scheme vrith the Stock Bxchangss
the purpcse of disclosure as Teguired in temns of paragraph 7 of tho
wlar no. CFD/DIL3/CIR/2017/12 dezed 1% day of March 2017

mee, =

142 .- Lh'.j approval by the respecve recuisite mejority of tho eguity

" sh

reholders (wixers appiicadle) and/or creditors (where applicable) of

the| Tranefezor Company 2cé the Trarsfcree Compeny in accordance
" wiis Sectioas 230 10 2532 of the Act; :

143 7 the

Scheme being sanctoned sy the NCLT ia tetms.of Sections 230 to

23] of *he Ast eud other zeleveat orovisions of the Act and the

ob
;

144 .cc
Scj
Tz
IS s

go
Sc

Effect of

Ia the 2ve
not being
be implen
the Trend
cozsider 4
fdling su

Icfhuisite, ozders of the NCLT rsfered to in cleuse 12 hereof being

y of dwe crlec(s) of the NCLT sepciioning the
itrar of Compoanies, Gujerat-dy the
ree Compeny;acd

tified copy (ies)
ieme boing filed with.the Regl
insferor-Compeany and thg Tran

¢
p3l

b cther apgrovals and saactions including sancion of eny
‘ernmenial authosity 25 may be required by lew in respect of the
leme being chiainsd, i

on-receipt of approvals e ;

=t of any of the exprovals or conditions emurderated in the Scheme
obteined or complied, or for any other reeson, this Scheme cannot
ented, then the Boned of Directers of the Transferor Compeny and
ferce Compeny shail mutually waive such conditions as they
crrepoizts to give eifecs, 83 fir ns possible, o this Scheme and
h minual ngresment the Schaeme stull beceme null and veid end
il

i with cizeuler no. CED/DILI/CIR/2018/2 dated 3™ day of January

T Py,
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beer aad pay their respective coste, charges exd cxpenses o

16.  Costs, chafp

Al N e 20
All coszs,

tal 0
Cupasiy with the Tew

1) Compary r.-pursuence of
Schemms szhil be borne 2nd paid by tho

: Compeny,

17. Dissolutioft

Ugon the §ehems decoming effestive, tae Trecsieror Company shell, without
any iy act or deed, stand dissolved without being wound up pursuant to

~

the provisipns of Sections 230 to 232 of the Ast. ‘

- ‘ i
- -ieis
r
*
.
22
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In view of paragraply no. 10 of the orders each dated 14" November 2018, passed by the
Hon’ble National CJompany [aw Tribunal. Bench at Ahmedabad, in CP (CAA) No.
103/NCLT/AHM/2(]18 in CA (CAA) No. 80/ NCLT/AMM/2018 along with CP (CAA)
No. 104/NCLT/AHN1/2018 in CA (CAA) No. 81/NCLT/AHM/2018, the Scheme is hereby

authenticated.

Registrar
This day of November 2018

PO A )
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