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Rabi‘mtPrabhat Dairy Limited

Where Goodness Begins
February 21,2019

BSE Limited
National Stock Exchange of India Ltd.,Phiroze Jeejeebhoy Towers
Exchange Plaza, C-1, Block G,Dalal Street

,

Bandra Kurla Complex,Mumbai
Bandra (E)
Mumbai — 400 051

Ref. Scrip Code : 539351
Ref: Symbol - PRABHAT

Ref.: Regulation 37 of the SEBl (Listing Obligations and Disclosure Requirements) Regulations,2015. (“Listing Regulations")

Dear Sir/Madam,

This is in continuation to our letter dated February 13, 2019, the Board at its meeting held on 13‘”February, 2019 has considered and approved the Scheme of the Amalgamation and Arrangement underSection 230 - 233 of the Companies Act, 2013 for the merger of Cheese Land Agro (India) PrivateLimited, wholly owned subsidiary of the Company, with the Company subject to such approvals as may
be required.

In terms of the provision contained in regulation 37(6) of the Listing Regulations, we are hereby attaching
the following documents for the purpose of disclosure as required under the Listing Regulations.

i) Draft scheme of Amalgamation and Arrangement

ii) Copy of Form CAA-Q filed by the Company with the Stock Exchanges
iii) Board Resolution of the Company approving the draft scheme of amalgamation andarrangement.

We hereby request you to kindly take the same on your records and acknowledge,

Thanking You
-Yours faithfully

For Prabhat Dairy 'mited

Com any Secretary

Pune Office:

2nd floor, Kataria Chambers, Sanewadi, Aundh,

Pune - 411007, Above Reliance Footprint
T: 020 - 25885043

W: www.prabhatdairy,in

Corporate Olfioe:

Plot No. D-37/4, TTC Industrial Area, MIDC, Turbhe.

Navi Mumbai - 400705. Maharashtra, lndia.

T: 022-41287700

T: 02422-665550 To 99 F: 02422-265816 W: www.prabhatdairy.ln
-

GIN: L1 5203PN1998PL001 3068

Regd, Office:
. .

Gui No. 121/2 To 121/4 At: Ranpankhol, Po: Tilaknagar.

Tal. Rahata, Dist: Ahmednagar, Pin: 413720,

State: Maharashtra, Country: lndia.
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FREA MBLE

Intistneme afAmangnaclon arm! Man-gems"! (Timon-re”) prawns far malpmafim
of museum Agra (mus) F'vt lm. (Cm-um” Rég'rslrafinn Nu: 1,131.35 and’havmg cm.-

UISZDSPNEGIGPTCBEBSJ dafinéd as "(M Tmasfgrnr Company" with Prabhne Dah'y
Li'mlted (Company Regmrauon Mu“ mama-Va héviwww Isszozpnmaucuumam
defined as "the Transférree fiompany“ wllrsuanl Iaikctiun's .730 no 233 and nrhar
releva'nr p'mwsignsg! thetampanj-gs AR, 291;

DESCRIPTION DFmMPAMES

mm: mm: AGRO (mow PVT LTD (’Tmnsi‘eyov Why")

The Tnnsferor company was Incu'mamea an AprLI H. mm 15 a Print: Limued

Company mmflEr the Cmgall‘esm 1359 .rnqev me name and style a? "Ch-cm lanrf
Agrp {‘umln] Pvt. Ltd)" leh Company fiegistrnflon No" 136135 and CW

UEZWFNIOIOP‘TEBSEA as make gerllflbéh: u! rn'dbmamhn {mad by m» Registrar
:2! mmpanles, Maha’va‘sz Pune‘

Tn: reglsxe’reu who of (he Trar‘chém'r Company :5 stunted 31 EAT ND 121/241. A!

Raniankhal. Shrlfiammur Afimgdnaw‘ Alum)

Hm maln 0mm: muse as :21 our In the Memorandum afAssocizmn ls a: undm‘.

r'u can}: (an m ‘fndlu or elsewfl‘er? me marinas m munujmélure. madam. prom

cquwafe. make, c'alwgrr. crow. Vndenr. murals. wag pwmre, dififvm compallndA

purify. firmware, Iafina, mar, many", um, clean cam-n m‘re. maemme. Sflgmame.‘
pack, mum. g‘mde, mes'me, Exirucr.b17y,selhwesell,mporr. Emlyn gamma mat/(cl,

“pm min: act :5 ngem, broke; nodm "calmer, w arhemflie in: deal in 01! mm,

wr'mnw, Kim, mu and mks a] daily mnducu. fang. durry farming any ”151/ W»

,omducm Ingmdtem. dunvoUVsJ. resm'uéx Including mm, «tn-[Enact allfk. pmvdemd
WM: skim/nay milk Imam/zed thk [kW/flared milk, wbafg mm; puwdm my“

yogurt, buftzn Margarine. WW program MK:- cheeée and cheesé '21::sz amdum. dresser

mmmn mm. calmer. man-ha gives, Cunt a: qh‘pzlveuwm wearhnr n'mmn. armnrial.

«yr-wanes; :1} av chamrrer, infirm: «r analogous (ml mumulnm pratiamrmrnfrmn mm.

(7nd dairy amiimil.

The m’manv As rmmarlw imaged In the busing; uf tame reed and "mummy,

mums an‘d markefing ail wggs ofdmrv prawns

Th: mum pad-Up mam capmal DI the Franslgrm Company is beneficially hglu hv if»:

Translaree ‘Campamt and aciumlugw Eh! rrznsfnmr Cumcrmy is a whunv owned
subsidiaw of "us Tmnm‘ms Company

DR'ABHAT DAM UM ITED ”framing: Cnruplnv")

the Ymmmw Companv was Incmpbm on Novm’vher’ 75‘ 1598 as 9 Emma mum

Cnmpany uncfer'iheCemannlasAcr..19$fi under flue name and m“..- 01 Tmnnm Dam;
Private L'rmnsd" mm Enmganv Hmmlaflnn No . 033058 and :IN:



PDF Compressor Free Version

usmsmemnrcmaaGs as per the Earring"; of lanthanum issueti.b¥ rim Rq‘su‘ar
01‘ Companies. Mahnayhmr; F14 na‘.

MM: fresh terrific“: at lnmi’poraflbn' dfiléd Marti: 1.9. 2015 rim Cnmpanv was

Iconvértéd into Public Umlibd Currrpiny hum Prlvam Limit-30 Campanv and cameqvumiy
the. name of «he Company was. dpnngad from "Habits; Dairy Ferme I;Imltmi“ w

"whim Dam Limited"

The magma forfic'e of the tom'aa’nv is'simazed ax lzlle-S 31 Fun nangmrnm nahala

Ahmeduagar, Shrimmpur MH—dunfli.

The main object: cla use 3; sat out In the Memorandym oi Association in a: umiarb

x. rue um, buy. sea, 41mm»; "my"; manmmm wrung. paw. flr‘aduc‘é. mum
stale, make. convert. puck. mrflz. amen; min consign rreaz. pram“; rrepam.

héflire. purify. impom li'XpDFI and wily m aeal. wneriiér as whdiesaim. rerallm,
SIBMIL‘I, agent, 3110:1an indivifm. mertfiwms. distributors, umsrguars. funk-2:214 and

w mrry an the bushing a] dmry. dairy prqdms. dairy farming. flurry/nan. milic'

EDIiWCWIS, milk «amnion mnmxfio/iw'aimes. Millers. Surveyor} and mm: 0/ mm.
milk umducrs ilk'e camienm mlik, paw/dares! miik. magma); miik, Iiciwuri'd milli.
whale milk :pawdrn skimmgd‘ mm: powdéfi lots. (mum. dame butter. Wynn.

margarine. gunner. ghEE. and ail kind of zms mid mdm—sfim mlii; ilk; swam.

tamer, Mummies. '51P creams, cm‘d ail warn and! wings made wImW m palm mm.

milk or m'liic {mums arm/m ‘wlwmn mil)! mflm (mile pruning: one manna-Ml mm

Wd/ m MW?“ in Vaiv’rmvusr 5/ Milk .md/ar. milk'pm’mm, and maxim-moi prepmlrmu

[mm milieu/7d daryvmflucrs,

a. to creme Tnfimuttuln‘ and mmmml Jar-(mar EPJWFC and to a‘fflN/sh. um. manna;

'fiaud‘mm and Food pracarierém anv‘fo acmm. mmbiirh. In! W; imsmiri'pcg,
rxtharruz. fiamix‘h. occupy. passes am! In mum. Wit wn’duu,‘ manage, but. rem

01.“ artw‘nlso '9 Haw aw‘busifiesx cf wblswna mud / or running road amt whim Wm.

lhsl‘sf. sunpurr in estabnsfimam 0/ small an medium ml: ind-257m: «59.1w In

mangfaau/mg, warming, ,g’réfieivifig. nae-tiny. diving, cunning. packing, refining,
homing. Buying, selling and deniTng whether as mom-mgr: or remiilws or as Ema/14m.

wrimpmsw gs pfliil‘lpais or agéflts m milk mid miii‘ madam. ngrfculrumfnrarluzl's and

Sanka, imm'cuirumi grading of envy demg-Jimn, pmces‘a’eg frum: any! VE‘JL‘KHNES.

bows: amb riqlrleg,.prnn‘e&sé-d and named Jaw», diub‘ié'fi. mama. pastes, sauna-5'
condiments. item-ms. muses, mind drzssmgs. ready In em foe-it. mvii‘l‘lmld tum-nu

fands‘mduding baby and 6m fwd; cereals. bananas) mmfidis. ionic. rammmve any

extruded food sauff. snacks, Jams. feliy, squares. pickles, masque. rmni‘rmxs,

”from. Essences, Jim/mils, swim. sum, harmed drinks. Maids. \fflnkr. fievemgrs.
Iuira. flavoured arms. health md‘dlex dimksmnnkMflrmbng wow. enmnad foam.
inner: funds. dznydrmeg‘ [um pro routecilaods, grinned W3. areaénisdjmds, neairh

172046, lastfauda‘. mum. chum. bummfiscuis; breads, mite; paKfi—fpj, caqfecnamny,
Stuarts, diowtaces, wit-255. Mama: lam, prawn foods. die”: madam. snmmzd,

Buhyidbds. inmni'fwdi- firefllfimn‘vm. may; deifcwes and aiiuthr Items wnamei

"Mural. umiidal ursymhmt 0} than? Md Catiiurmbiu mavistar‘rs' aim/dry desmanan
fa? human and/m warm ,swmprian

,
,
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3. To tarry. arr the huslflssi of “cuisine!
'

f .lmrd and vwzr Immavabl: gropefitn
Methyl autrlvadlyg far ogflcultulal‘xpwflolm's‘ (ind en’eamd profscis :1" wet India and

undertake [bresn-y‘hartitulfm widower nlhed acnwrfarand to carry an m, Elsi/1:1: at
agrmutrwsns hwricufmnsc flamwmm Mum's, 5m culrun‘m. cuitwurm ”mm
dealers of9mm a! still sf wvter anti mfif‘v‘afly la‘pl‘unfl gnaw. rulmgum mm, apart

buy. sell. pram, ‘Iwnufacruru, Nam-.1, refrigerate “are. mirage; a'nypma way deal
In red. mice, Mama; mammal crude/mm. mam-r, meal; mm, aerial; [and grew.
spices) muahmamzfimga‘, food smfjuu!cw:pwducn 91/ and other il'éds,flllwinilles of
funk and vegerables, flow/ea, accounts. maundms, nus-hewnurs, almunds and 0MP.-
vorim'a of edibls and fn-sdlbin mm: and all Jnmd '0] "SIS wne'mer amums-iwl ar

ca'mmerunl and whuhlfr hard and salt wbad; iblb a: wave! and al.‘ pmnum find by
mom/s1 dvér'éqfc-nd m maven. mmmflmtuw and randy nxuMmL-Ir any man ray-Mum
W 59%- mmase of! purchase and gsul u: Ellflh prbducs Mylar when Ir Le wepgrm
mqnufuswrw and roe/stat! um] MMEI’ aywhnmmm, «mm A)! awe] gammw‘memw

1% Company 45 pnmwly engaged in‘ :hagumecmfwrfléfew and manufacture, rmdg;
mamvta” v‘rpés bf dalrvpmdua‘rs

I
The sha’rjei ofll‘e Tmns'féree Emu-many m Ilsa! nn “NSE” ”wage“

NATIONALE OF THE SCHEME

We, Transfewr Cumpzny Is a whnll'y-awned subsm‘aty wmnarw cf the Tran‘sfnree

Cnmpanv. (murder w ronsahqate‘jnfl effed'lyely mum vhe frnnslzmr Company and

thé Wins-lame Company I'm a single 2mm, whlnh will provide several nengflkg’ InrJumng
wnflrgv,‘ acnnnlufgs oi saw. Irriln eflkxenclu and can wmpzuelveness. m Is "mud-m

1mg: on: Wansfewr ‘Caiwpany he amalgamated wnh Trundarse Companv. The

afflalgamalmn a! Transferor Eomuanv wtth 'I'rahsfeieu tampany mum imam“: Have
the Mllmmng Imfifi-

(a) The-amalga'matton wull armada svnuguuz 0mm: U: the gnu; fe'en names» um“:

Tran-flare? Ecmpany by ransallaaflm aperakas o‘fma Transfemr Company Mb) I.

slugl: enmv and mum 5y smmlmiug me comm-am =n-urture am; aware; am:

maximialng nakéhqmers «we creaxin’n

er mu mammalian wm new Io gy‘emav Wkianrv us mural! mmbmeni businm

inrludlng mnnrrnes of mle‘ sfflclew, groperannns, casfl flaw mamgemem and

untarmred «mass m cash Haw gamer-mg BY mé mmnlned Duslnsss wluuh an be

deployed rmre efiicvemly far We pumus‘a a! deuzlvpmgnl ul bushmes oi the

unmanned equity and mum growth cpppvlunmu) wmmaru mm Lou-mare

demduhclas. mhalmlzc lh’E ldmmlmtlw cumpmmcz-s and m mgulmypa

sharzhurdars va'ue,

Trina Ilmahgamarlun wul prnvlfle for morg- nguczwe and optlmum unlleaum M

‘varlnus (march: by udfillng (If the ri'ranégxm‘laL rechmlml and financul mom»; or

flue‘rransfemv company and ma Transiavaeoqmpanv'whim wfll yuel magma/ch 7!

live h'uslngjs and help effei‘b'vew addnes; nu: Ever grunting wmpevlwn‘,

I

The ammgam’aufin wlll maul: In {manomvuf mates“ reducmm In mum-heads Including
admihistnme, managerial and games expmlha‘l‘e. mammal raalunau‘nunm

orgaauafinnal efiMencv and opUrna‘t mulha'non a! resourcij by dum‘nafi‘mr n1

unnetessarv dupllcalmn ‘ulsmlletes and ‘rglmn costs:

4
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I
la») The amalgamallun will resull In 3 Vaduwun In 1hr: multipllulv of legal and

FfiEulilaW Comnllanm: requlrafl utyresanl KO be wumlély cat-Hui ml! by the
Tandem Cbmpany and the Transfemg-Camamy: and

I
ll) The amalsarrm'on would momma emlwieus ul lhe fmnsfewr ram/puny by.

unwilling uglier wanrmnfilas tn smile Ely zl-l my perfnnjnante' wl :1: 31 larger carnal-ale
emiiy having largemwenug 1392;154:9525, asioz has: at. whkh wlll Bows]
emptnvee moralé and provide Imbelus m h'atlér

wgmfle perfurmann‘e'vumnialélv
euhanclng avmll shamlmldur valllle.

ll'l mew of we aforénld akiemms lhE‘hDan aI' dlreclars cl the; Tnlxsfwrnr Company
and the Transfnree Campany haw: wnslnler'ed and Dreamed m: amalgsmzuon 59! live
mmflav end mung of me lundenaiuu; ‘0' ch? Franfiewr Cumuarw (a; defined

hereundel‘) and husmfi of me Translamr Enlnnany wllfi and mm the 7nmfeme
tummy and other matters heraln, whh an npmlnn III?“ the amalgmnavlun ml 9le

pmv’fillms Hf the SUIEMP wnlflfl ngnefil M": shamhcllcllzrsl mupluwu and mner

wakeholn‘ersxrflhk'lmls‘femrfiompiny and Hm Trmgleree‘tqnmanv

ll'lw amlgamallan ul' ma lmnsferm lCnmwany wllh the Tmnsmvee Carma-11w wlll
combllw the business, agivllles and opévallu‘r‘ls’ 57 me Tmsferur (mnpmw and lb:

Trfimfflrm: Company me a slug!!! mmpanv wlm ems-,1 from the Annamted ‘Dale ml
shall km In complmlce wwh me pmvis’luns a! Huklncame Tax Au, mm, lntlufilngswlon
ll-Lal rhe’lu'ofdi my anlendmznl" Lharalu

INNS 0‘ THE SCHEME

7MB- Sch‘emé {:4 Anialg‘a malinn and Arranger" am is dlyldgd mm mé fallawl mg parla-

Pan ‘tDfllrll‘lflflS andSnare Capltal;

Pan 3 -

deallnswlm the am algamanon nlr [he Transfamr Enmpmv'wllla the nausfewe.
(on many and

Part t' -

néallng wllh tfie General Terms and Candlhflni and 1373127. mmwrs

Lansmwamlal to and lmEfi’il’lVl Hammad wl‘lll mé Salem»: al Amalgfimailfm and

Arranggmant
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5‘4

5.5

5.6

52

5.8

pmA‘btplflfi'mthflb sums ,EAPITAL

uenumuus '

.

In W; imam. unlezs incansmam um»- I: suhjgcl ,ar goneéxt. the following
Winn! shall have the Iglluwlng meanlnfis

,
I I

"M!" mains aha Eomuanles Act, 2515, andprdmanaas, vulu and regulatlcns nude
mhenaundzr and shall Include any starutow mudmcsuons. I'HnBL‘tmmls or

amundmant; manja tlm‘em (turn "me to time.

”Applicable laws” mall mean my skawtlgwounqlmn. WHIWS, rum, vegplailuns:
mldellm WNW 'aw. valley. «we. dll‘ECtlves,dIdluan'cu. schemes, mum; mdm a.

insu'ucllflns. laws enacmfl or Issuenm s'a'mldIed by any appropriate autumw ln Indl:

lnrllldlns any mndifiutluus nr'rFenadmenl menu? lorthe Mm: bzlng m fume,

“Annals-«tea Dale" means the Utmherm 231% or sud! ulna: (me as may be muluallv
igléflfi W the Heard of Ulrerynrfi rrf rh: Tmnsfel'or Comany and the Tmn'sferee

Enmpanvgt such other daxé as may be fixed or manual by Ike Central Gomnmerlt or

anv olher Eove'rmvmnrnl Authority, as lbs mama), be. and whlfh is mapt‘aule t: the

Board uf Often-w of me Tvansfe’v‘ev Company and the TmunErE: Camp-9m. and IE ma

dam wlxh erfiect [mm wlnch mu sfihmc shall uppn «new ol mauis‘ae apnrwals. he

den-meg! m heousmlvig
-

”ESE” mayfis'flombny Stuck Isicha rage

“Elfectivtflste” mean; rhe res; al' sm- xlam Jan whkn the cannula": mun-w“. m

Clause 22 afnfils Scheme him has" IuIHllEdv All relersnrnsm mu ficn‘eme kb m: «an: m

‘wmlng mm «mm nf this scheme" ev ‘éffialveness at "us Ethan‘s“ a: “Scheme
fiklnz died" shall mean me El‘Facn‘va Dane.

"Efimnlhtancfl man My nwuns. Wedge. 'mangug‘e‘ hen. secur'hy. Imemgx, dam
charge‘ préelnpfive mu. EmmanL Iirmmmmy aka-shiver, ravraml or any Mhm'

anmmbrance u! aw kind er (mure whakoL-vel'. and we term "encumber" m

"mx‘zumheted’ shall be Cnnfirued Emrdingiv‘ I

wthan! of Directed” means the imam of dlleaorx ol‘ Hui Yransievm Eommny -nr

Tamera: comm-my 55 (ha 5m mavba and “Hall Include 12 mm, cunstLeu wmmmee'

mum

”Gmunmtal Aulhqriw" means any an‘nllta‘hle Central. State or Luca! Gnnzmmsm;

mmnéw. razulatum dmnmaml or walk Jupdv or aughnrlw oi ralmm Jumglalm

legma‘uva body 0: gdmlnlsmrmlve amyov'ily, «$8:er or commlaa‘vnn or any court.

tz‘IbunaL board; bureau nr msrm Enlihtv Mar-2n! lnuuding gzgumm am. REAR"?
Board a! lndna, stark Bxl'mnggl‘ wlm n29 Cmfifianlesl Dffiulal qumdamrs, Reg'nmn
Dlrenwr‘s. Fovelsfi Investment Pmm’nnan about wry; and; 6! {mm or arbirrmlon m

arbILral hudy havlng )gnsdlcuon. mun; and any gavcmmanr and mgulalury
amho’rifias,af Inflla

I

"m‘r" or m-nsmatmnel Cnmpmv Law rruaunal. Mumbal Bench llavlng jurrsdkuan m

mlaupn m the Trans'lémt Comnanv and llha Trann‘ame mmlaanw and shall he deemed
Lo lntlude. if i‘ppflcab‘o, a raierancz m sum mher Iovum or amhurixv whlnh miy he

vested wan anv‘of lhé 5W5 a! myms‘rmcfian ‘11.: Schmu under‘mc‘ Act,

‘

, "NEE" mealsNailonai Stock Exchangeonndw

I8
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5.12

511';

5.14

515

"Srhcmd’ or "Scheme of Amalgamation and Arrangglnanr' means ml; khamz of
Amalgamalllcm and Anrwg‘mem in Is may“ form lndufllng ally modlfmallon's or

amendment: mum. inner abumvad by Board of'nllveewre qr Translamr mmuarw and
Transferen- company or Imposed or dlreqtzfl'bv :h‘e Caulrill Gavernmenr or "IE MELT.
Mamba) Bench or any bike: GuvgmmemdlAmlmriry :an wlllch I: swayed by Hoard of
Dlrettors ol'Transler'or Company andflrausfuegtcmpanv

"Stud; Exchangu'impalls the NSEanKflEn me 85E:

"The: Transfér’ar company” fills?” have llnz same meaning as :smhev 2;) It In Game 2.1
above.

“Thu Tram rampany" shall have the same meaning as ascrlbed m In In Glam. 2;

above.

'"Undenaklng of flu Transiem campanv' final! Mean (he mum huslness and wlrula or
the undertaklng of the Tranalmr company as a gum; rem-gm, all It: assau. r‘c'g Its.
ficsnses and powers, and all It: mahxs. outmndlrlss. lI—ablllules‘ dunlzs‘ind nhllgalmns and

ampluvees aso’llthe Annalntcd one lnclhdlrrg, buwu: Imus-J m. the fallowlng

l‘él All thé'assalls ma propervls (Wham: movahllz or lrr'lrlnovglfile iamiibln m

Jl'llingl’lle. real or personal. ln possesman m- FEVEI'SmI'l. mrpqregl or mmmmegl,
WSeI'III. l'LmrrE arxznntmgenllal the Translator Calvlnanywhelhar slmared In Indra
w anmad. bu! not ll’rrrllzsd lo fllfifIB‘an mashlrlzrv, mmgmws, equlnnvenl.
hulldlna mm sandman afiires raluanual and any premises. indudmg all

rangmlie am; lnhnglble use“. stock Illl trade capital work In progress sundry
4mm. fumlmre. fixtures, me'lflF offici- equlprnwl. vehiclzs. mulls-nuns,
amesnrles, GEDOSRL all slndm 3556M. immmanu ol all lmms (Inulurllna males.
scrum subsldlarulg, stalks. hangs, aplnenmres slack}. ulllls or pass lllruugh
cerllTKfifsj] Including shank or DlhEK saw-rues llald w the Tramfimr Co’maanv.
ash balanca or devours with bank, (4)5tu on hand. lwns. advance; [Emllllgqnl
Hams or “WW-El book debts. recall/ables, muanablc clams, ameq "unrel-A
advances or dspoms gland bv lhv Iramlcwr Comuinv, financial aaseu. lflasm

llnlllumng but no! Illr-iled w lease riglm m’llhs Tramfurur Eumvanvl. hlrc pumvall‘
canlram and mats, lendmg commas, hams and bémzl'ljls ullLlIel allv nrenmsm.
bunel'll at any segurlw arrangémérlls or undel any guaramsas. I‘everslws "Ms-rs.
blds. lenders, laden m'mlem, expresslous ul luléresr. dew-.Iopmcnl fights (wrmhm—
vealed or auxenXlal and whether under agreements or olhzrwisel. mumclnnl
Hummus tenancy; or llcsl’m'e m Idlitl'nn tn Wu» fills. and far maderlml

propane! [Includlng forlhe'emhldvéea oralher wersunsl. guns! Hum. 50mm:

wamlluusez. ll’mnses. faced and other usual, lnrangmk assnlzl lln’cludlna but nol

Image! (a mflwaml. lysue all“ sewlcé names and mails. Galena, couwwnm
0950915 andulllur Intellectual pyopw‘lv ”slats ul any nsmre whistle-«gr rlgms to
use and avall D9 lelkuhom‘s. lelex‘ss. lacélllllle. Emall. lntmar, leasEd lule
connections am! .nsmllzatlmsi utllillles. elgwufixv arm other {EM/Ira resalvu.

woman. Mods. benefits: :uI 355m nl Jamemas at mlnsr mmmst hold l|l um.

re‘glahawm tonmcrs Engaggmenu, anal-laments a! all ulnar urlvllafies and all
afhar rights. film. "mares“ other bellafib llildudlng we henums), my; field by nr

taming ‘lo a‘rw Transfémr company emrlmvfiz unfit man. éu’pa‘rl Incen'lwes

arcmud,.denvsllve lnstnlménts, furward (mums. Imumnaa claims renewable, m

Irolmav mm. lllsenlwos, mans lmcmdln; tax credits]; mlnlrrmm sumslm an:

moanrillamem, tax losses. fights, easumem's. prlvllega llbmim ml Wages
cf whnxwevér flaws and wllzrwevu mum: bylmnglng to or In tho.- Marsh“!
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(hi

[:1

(dl

'li’J

noww or noaessiun and In the control ul orvafled in or granted In favour of or

Enjoyad by [he transfagr ‘pqmpn'nv in In wrmefllnn with u! ralklll‘lg it: me

Transferar Comnaflv and all othev hum of wiiatscmvar Mmre balongingjo a! In
the ownership. pvwa, pmrmon'm'zhg ammi 95o,- misled In o'rgnmmd in favour
oi or hem for the mafia? or eninyed by rim Translerur ramps-m in aanh case,
what’nerin lndia or abroad:

All Siresmems, rlghrs; contracts. ermrimems, “new. aim-ML: nérmlsslons.

incentives, approvals, yeglmtlnfisl «3'». Miami? and banal-rs. subslfiles,
tunmgninns, grants. risks. :laims leases. tenanw rights, “barrier spiral status,
and tithe: benefits or brwiieggs. find» claims 55’ Eo'arw patents. trademarks duly-is.
uncle's, rights. angagam'ants, mammals, authorities, alliynnenis, mrllv

mngamenm laments at any gnamnréfis. reverslbns. Wars and all mine»

approvals of evérr kind. nature and description wllakaevet refilling II: (he
rnmsl‘amr Eulnpanv‘shuslhfli nerMuesanu opmtlnn‘s

nil Infallecpuai prune-w rims, mgmeemng and wanes: Inlnrmar‘mn, sonwm
licenses (Whe‘n‘iei‘ fimprié’tary or ciharwmalfiruwmgs, (scorch, Flies, books, paper;

computer programmes, man-nus, data. :atalogues. 33hr: and sd'verilsing malarial,
IBIS a! present and‘lurmgr custnmers ancljupplms mmeruedil “nonunion,
mmmuar m'iolng mini-nation, other Eustgmer minimalqu and all other recadiamj

dammsms whether in ahvsf'ca] uv alectmnlt inmu. ranging to II»: business
activities and openmnns orzheTranslergr‘Cpmpany,

AmDunls ciannad by an: mefemv Comp-rm whctha o‘r noi :0 retarded in live

hunks ai acéxi‘qnuf L‘hé imnsferor Campany from any Bovsrnmanmlmnimnw.
under any Law. an schemq or «up. as rEWnd of an» mu duly. teas or of any mess

pawiem

filghls Lo anv nialm mil nrrlzrmd or made by the Trusmpr Company Inirvspest at

any minus! ‘11! tax. duw. we.“ or {Ilium marge. manning aw eltvneuu: nr 9mm

paymennhe’ieal niadz by ihe Translator Cnmpsny and“invln!ala€!'\'h¢l'afll1,urlflel
any law. 3:1 rLfle nr scngrna. mm in mug: or semi! wm‘r forward allon'ébafillbfli

inS's’es, dnfg'n'ecl revenue ewannuure‘ dzfluminn exempflan, mung, allowance.

amofnzah‘un bunefii.¢u: wnemm under {my Income Tax Am €361. the rules and

rkgulblions thnd'er. or Human law». of other mummy, or any other 0' mos

Wurlil‘a under ma ssld am or unmet am: ill: mandarin: wmm anv law or act.

wheEhe! in India nr anywlmreéulslde indh:

A.“ debs (mum-n gun uniaur‘snlr llbhilllm |fl<|udirr§cwmingam liabllibas dunes,
lease: of the fianfiemr tampaw all'lJ all Orller ahllgamns ni wliabugvm mm

nature and darlmion wnals’nava and huwsuaver angina. and m Incurred or

ufilimrl. Praviderl m if museum arw reference to Ihe eezuruy rxo'cume'nis a.

arrangements el'ltgred into W the Transfem Company under whlth the am a!

{he irans‘iemr Company stand difarad as I security *9: any financial assistant! or

obligation. the said animus: shall be «maimed r; n refersnca in me was

riErI'ainingm the Undenakmg pl m Transferor company vested in the, Tlanslfiéa

Company W lhe Virtue of tn": Scheme Thu Scheme shall nmupemg to. Enlarge the

secumv for any loan. deposit or halltv ugamd hit me mefem Comvalw which
shall was: it: Tramfeme company by Winn: of U1: amalgamation The lransfm’cz
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5,2

Company shall not be ohlfged to create any further or addmonal securitv thereof

mar mé émalgamaflun rias becuvhe flame;

to All other obluat'mm a! whagnewgr mud InrJudlng nab‘lmes or the Transrarm

Ca'm'nafiv wlth vagina lo mew emplnvém wnh respert to (he gzymem of gmumy‘
pension bemafls and mu provider/"fwd r» gnmrmmpemaa Wu or Ink-nan“. Warm
wheiher )h the swarm of reflmafim. death. voluntary ram-nan! qr rerrenrhmm

or uthenmse;
I

I
U1) NV barmanem and IEmPHraw en‘p'ovugs engaged by Una T‘Aanfl'ewr Campfirw =1!

wmou‘mmmns. H any
I

‘All harms and wards rm deflneq m I'M}. Sghgme man, muss: rénugnnm or (unitary 10

(he :unlexr m mkanlhg rhereaf. haw; the same mennlng ascribed m Hum. under, m

0411!: mi preferen’ei. me Am, the Sepwrtbfi tenuous [Resulmionj An, L956 and other

appbimhla tav'esr rules, regursnams. hwaws a; m case may be cw anv statutory

morilflcmnm or rsmnmnent rhereoffmm ume bowme.

SHIRE CRPITAL

The ShareCaDl’tal ram-Ia fiansfamr Eompany as'nn March 31.1018 mm mm:

I‘micutars Amounflm.)

‘
Authorised Gapkalt

'

‘

32.11am Equity Shard w H: 101mm
7 L 3.15Muuo/-

ma! lflup— "ween-urn- andTwantv-Hve lebs mm \ 3,23. oo,unu[—

155M, subgrlhgd and Paid up antral: ‘
30.nn,nnm Elwin/shares M Rs lol-ga‘rh‘

"

\ 3,99,00,000}

I ram (Rupees rhrae We: Only: ‘ 3.00.0030”

Subsequent to March 31, ans. m ha been ‘w change In xiw :utmr’lsed. lésqed,
submihad‘and gamma shwecaflm with: Tqfisf'wr Comb-14W

155' an 2M flat: otaup’mval a! the Sn'mma by me Board of DIreclnrs. N12 Emir: share

mpxra’ of ma ransfemr Campanv Is banal-dairy held by 1h; Trarufeme mnvanv.

Actom'mEJv. me Translewr 'Lammn‘v ls a who‘lv owned wbsldéarv (3f the TfilefWEr

Company
'

The Share final of the Tmnafame Company :scn Mirm a1, 2018 was {is undnr'

Pamewars
_ LAmnune‘lm.)

Authoriiad EspitaI: ‘

10.00.00ma Erwin Shams of Rs my, ear». 7 moomuuni-

roar (Rupees Nundmdgmran only?)
7

‘
1W,W,OH.ODUI-

Imed, Subscfificfsnumd un napim;
‘

EflJmfl Eéulw‘slmm afRs: in?» each IT'én Cmre Only]
‘

9? 674613101.

Total [Hangs mnexvéevan CrnIE SlW‘SEllen Lam: Sixty- 97.67.61.310]-

One Thaus’md Three Manama and Ten only) ‘
\

Subaafiuenc'm March 31. 201mm has Imam nu change in we aurhunml Esued.

subscribed‘and paid-up sharg zapwal 9mm Tremfm-Ee Damuénv
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PART B v-AMALGAMATVID'N OF TRANSEEROR COMPANV WITH TRANSFER“; CUMPANV

I
I. YRANSFEII ANO‘VEans oFuNDERTAIuNGOFTHE TRANSFEEO‘R CDMFANV

I

7.1 General: upon We coming tha emuof me scheme, and wlth sum from rhe Apnblnldfl
Dan: and pursuant ta the mansions of $212!.an 238 Ix: 133 and other applltsblu
Dwvlslbns of me At: Ifanv, rim Undemilns uflheTri-mfemr Cnnwnuy shall, wnhoul
ani, l'unlfiur an, Instrument or agar be an) stand lmvlsierred w and (w mzed M or lie
deemed lo have been and mud tramfarrm‘tppr Véfiud In i’ha Transferee Comparlv as
a giving cams": so 35‘“) besome aim fro-m lhi Appmnlad Daze. lh: unugnakmg DI'
the Translates Campanv My vll'me M Ind In the mannér pinvlded m chls Sdueme,
lvaather wllh all were. rlz‘hq, Miles. and m: l: and nmllmmug; lndudlllg hummus
and‘ appurterancg: {herein Including mums. or olhur benefits mlvatlls.

NolvaJ-rmndlrugvanwblng manor; l» W; Sal‘smz. the {summons :1! H11» Salaam» ahd
all al‘allsahcrgundér shall be given swan to Mom lbs Appolnle’d Daze

71 Transfzgr of Assets: Wlthou! preludlté Lo Um generallly n! Clause 71 above. upon Nye
mmlng lnm Effazr arms Sd'le‘me annrwlth Mad 1mm the Appumted clam

7.2.; all assets and umperllar. nl lbs Tiaflsfamr companv as on the Appomlzd Daze. Wham:-
a! nun lnflquefl In the bunks urtha namfcarqr Enmpanman’d allasseuand propertlu
wmnh m awulradw‘thel'rausleml Cdmu'any an or afterthe Appnmléa Date'bul urral
to [he Efleulve 0m. Shall ha llama! la b; armsnau uewrhe lhe assets and ["qu
nflna l’ransferel: Company, am: ghall unda‘lhe pm'vlslmas ofaerzlons 23.01:: 235 aha all
amt-'1' finalicanlg brewlslans, ll'

aqy, of rim Ilsa, wrmqu! anv furlhe} an. instrument :1:

dead, bu and stand wa'mfwmd to 3nd vested in and b2 daemon m haw been
lmns’femed ln‘ and mm‘ m The Transfewe [tympanl«pun1zhecnnllhglnmxefi‘acrulmns
Scheme pursuant ru me umvlsu‘dne 6f Samoa: 730 La 233 al lhe Act It shall nul he
"mama-no otnaln rhe wnsenz zll any llma parry pr timerpersan wlm .5 a par” In any
mum warmngamml In only lo ZWE Man In file urcvkmng shy-"5. sub-clause

‘f 2’1 In
Kasper: 1:1 sum axial: owned and bull'mu‘rm' lu lfie Ulldunamng «f mé Tcaurfwor

Camw'anv as are muvahlé m Nature Dr are (Jimmie Gobble :vf mnsfm by mBNunf

dellvelv or hv enaorsemem and dell‘mry, «he saw: shall be so lransiévfed by the
T'rm'slaro'r Cumgarlv, and shall Deanne Hui- pmn'ertv of ihe Transferes Eunlpal'w In

pursuance ohm: prvvlsions 0152mm 238 mm m] other appllfiihle pruvlsions d! m:
.xcL

7,2.3 Ih rub’éa a! mmafiles. mm than those dean wmy lo Ellluse 7,22 above. of ma

manslemr Company moaning the Aun‘drv dzlifs, mmlm hllls, agglu‘ loam and

advances, W blw. whether run-nimble m :35” :1! m MM} 51 [or value to héruelvedl'l‘mnk

balances. Investments. Germ-3r mane? and d‘zpnslls with any novzmmmn. quam
K‘Nemme’nr. M31 or Ufhaamhmlky or body or wlfll any wmpaw‘or ul‘l’mr nzrsnn.lha
sauna shall, wuu'muz any fun“?! an, Instrument it dealt mum: from Illa Annmnmn
Dale stand lmfisférred to and vested In the Farmers:- (ompavrv wltlmuk mw nallm m

olhaw lmlmatmu Lu lhe (1912mm although the random: Ecmupanv may wuhmu "ng
changer] ancHI'u so deéms typmpnim a1 (is salt alsc'mlnn. awe nouns In sud! form as .r

mfi‘yld‘flm fit and proper, In each armory debtor. or deoosime, as dug ca? may be, mal-
the Ram dams. loam adnnc‘a. balance or delimit slam: mange”: and vested, ln ms
7mnsferee Com parry).

1'0



PDF Compressor Free Version

Rid All cansanrs, pgrrnlss

lnwumenrs rill Ilka nrmrre lwlrgrlrer mnvemble tum mullwhares or «‘01). ll irrvl shall

llnensfi 13mm relays, @ppwvals, commas. :learamm
aullmrr‘tlns. laasa. tenancy, assignmanls. allotments migrations. Incentives suh'smrei
mntewvns. grant; flghbr clam, liberties, suedal status, other berréfit‘s or mlurlrzgmr
and any power: al atturn'eyigwm bv. nsua‘d

'

or Examine! In iayaur of lint Tmlrmrer
company Including ln ralétlon m we 1mm mg of thé Transr'erur crummyl and all
rlshls null henafits whrch luv; ascrurgfl \a rim rr-arurfemr Conwap‘y shall, lrrmm MB

pruvlsr‘qns of'Secmqn 230 was; and other applmanlg pun/mans) ”any, bftlre Act. slirm‘
transferred to and vutgdnn, m 46.31156 dam ru be immanent In or var-ed Ln. me
Trzrrsferee Con-many. as lf my aim; were rrrlginully given by, rssuad m or exgcutetl tr-
favaur affine Trarriiéme Company. so as (0 lam-tune. :9 and fram the Apauimad tang,
WEE“; parmmonr, “tense; uul‘mitsl itlflas, appmuali, certifiuams. cll‘amnga,
arrtna'rlfies, lease; renancv, anryrmenrs, allotments. régbt'allrms. lrruentlvesl fufihrdras,
mncmmns, grants, rlghls, warms. llbuwles. mental statui other bendlrs or grwllages
arm any flower! o'l attorney of the Transfurg Campany which are valldr hrmflng- Ind
emrceahla an the same arms. and thé Ill-an (grate Cmpany sh=l|lbe bouni by the
ram: rhcr‘éof. :he GHl'rgal'ans and filming m! trier, and rl-rg‘rlgnts and beng‘llts nnilar
m nme shall heavallable re the Translate Ear-.rbanyl

Ynmsfunffiahlfltim Wrurom prejudice tn the zenmllty ordauae 7,: strong, upon me
comm lnm effect of this. Sulleme and mm alter: Hum lire 'Anbnintecl Data-

All lnéllahllltteé llr'dadlna all waned End unremreu treats, ‘whumsr In Indian nmfls or

former! currently). wrmry amt-1M6. unfillrrgunt llinbllmu. duties, abnggrrons arm

unflémflslna all the l‘rmfemr Cumuarw at uv‘Erv ltln'd_ mama and nasmmlun
whatsoever and llgWsDEurl-r arlslng. twisted or mum-a4 or ulrllm lnr Jrs hummus
anlvltler; amt npemlons (:8; “mum“l sltalr. without any further ad. lmhumzrlt or

deer], be nnd the sum: shall mind rrénsferrmrl to and vested In or darned 19 “WE been
transl‘en-gcl ro xna vma: m We rrznxfme Comoa’rrv, irlang wlm any chm: run,
L'rrwmhmnca or s'ecurlbr thereon. and the smut shall be mun-red to the men: rlrgyane

nursfinclirm rm the Elfgmve 0an Stu: l9 huwmé as and lrurrr the Apnolmen Date, the
dying, lrahrmns, argues and nbllgsfions at the Trantlurua Company and lurthan ma: I:

shall not he NECEQSEW to obtain mlnrenl oral-qt third partv or o'llw mersun who is a

pany no Ille cqm‘mt nr‘ arranéemanb by vlflLlE nl whrcl‘ such flebu, liabllIz-las, dunes
and nhllgallems have amen, In only us 3MB erred la tlre nrnvlsrons 0! mm: (Harmer

FH”NEI‘,'H3L mum and loa'ns Falwell and durles. lrahlllflu Am! a‘bllggmcnr mmrred or
much arise (Ir-accrue tn umTransfaror Inmpflrrvan W alter lira Auuurnred Dara tlll the

Ifiacxlve may. mall be danmed'u‘: b;- uml shall income the gum, lnans (and, durigs,
llabllltles and ahllgatlom- lnmrrad by Ina Transform-2 Company by vrrtur: 0’ ml: Sahill'l!

Wltrrout prelud‘rcé 1a the Warning prawsrnns M fin: Clausg, upurr Elle cumlr’rg mm

eITw at the Scheme. all déuenLures, bonus notes or other debt 563:1.“qu and Miner

lm'tler the nravlslons at this Schema and alwryrmupuwers. males and nl‘rllixafirbns In
mlatlun thereto shin kg and srana tfinsfsrl'ed to and vested m "r be flamed w haw?
been land-amen! rm and VESIE‘Ul In and mallm gxsrmsd UV or agalnsttlra Transfma

Company as ll Itwas lhé sslrercorsuclr datum: ea. so tranal‘mred and vested.
.

I
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7.13

7.3!

7.3.5

73.5

13.7

Whore amt of the (halal; lrnhllltlzg. lama; rilsnd and used, llablllnes and uhng‘a‘nan:
Mean-red, dulIEs and obllgallans' onh‘e Transl'nmr Corr-parry 25 um rhr Apnolmefl Dare
dear-nee to ba. fimsr'errid lo the Trarrslme Eomoéinv have been drsnhlrgad tlv
Tmnsferm Company arm the An’palmed Dace Ind nrlw m the shmw: Dare, lunch
dlsclme shéll be deemed m havelwen For god on aczourrz a1 1112 TransferEa Eumyiulv

All mans 'rarsed or used and all Iralrmfis and qulaarlahs Incurred by m; Transvaal
Cahrpany lorrhmnpsrcrllam cl fl‘IETmlsfemr Eam‘panv aha: the Apmlmed we and
lino! tr; the Waitlve Date. shall, subject no the terms cl w; Scheme. be deem-ml m

Haw; been raked, userl ur mcurren tor and 'mr behalf or the Tmnsfaru Company ln
wlrmh IhE Umlenalrlhg or ‘lheTmfisfemr Campunvjhall has: ‘m termx arms Schrsme and
to the caller“. rhsy are‘uumshlfidlng an the Efiefilye Dsl’el shall also wllhuul irlv nrrrhsr
ad. rJeed m mammenl, be and stand mmlarrad la and be deemed La befianlfi’encd
lb the Tmnsferee Company anfl shall bmnie the deal: Ilabllltlzs, durru arm

uhltwlnns o! the Vans-Fares Company w‘th shall meet. dismarge and sallslv (he
same

We Transferor Eon-runny may. ll remllrauj gm: mute In such form a rt may deem in
NW Waller to Each party. debtor or borrower, is metast- may as. man lrmri‘uam ID the
Scheme liemmrng affgcir‘ve. (he sald dghl, loan, :rdv’ancg. ebb. be pald m mada'gaud or

h‘Fldvrmralcouunh ml’ the TréqfifemeCanany as the
person emlllml mar-9w

The Trapsfere? Campanv may. if rahwrerl. [rim nnllm m such Mm as ll mavdefirn hi
and uranerm each perm". intro? 04- borrower- ma? aursuanl; m lhe Scheme bemmmg
nfiacrlve, rhe salts parse-ll demm or burrnrrverslrafl pay "19 new loan or adwrrrte or

make gland "In sauna or hold lhe same ln‘ll's amrmf érrd ”we! the rlpjilruitlla‘lransferee
Camaariv tn rebaver or realise the mm m supsururlnn al me rlghl aHhé rmrsrmr

Cmrpanvr

Thu mnufer and vesting at the ages comprised hr the Underrakrng, of m: 1 laminar

Cnmmmy‘ta and In 1% Yransferee Company under zhls Stllcms mall p: aubléa to the

marrgages ml chimes. ll any, afl’gcjhrg "It" germs All Encambmrrces, rl any. Exrsflllg
prlm to UN! I‘fixllve Dale war lhe assets ul‘ me rransramr mmgany wmm same, or

mlata l‘p the Unbllllles gnalr, almrrrré Eltémvt- Gaza, whhmh any hmher an. deem 5r

Instruzmmt. c‘umlnua m ralare ind mm: In sum 355215 or raw par: "renal co whlrih

they are ralaled or attached prlnr in w; thdlw Dal! am Is are transferred a: me

Val-raters: (mummy. Frvvlukfl “VII ll 11113 mmenssas a! mu ll’nnfigrnr Company have

not been znmmberad m I'usped m-l lhg' Llalillllies] such as’sers shall mmnln

wwnmmbsred and. In: exlmhg En'cumflrancr. If my. referred to above shall not b'r
extend” (03nd shall not opemte awr sumhasers. Further, Such Errcumhra'rmes. Ir any,
shall Hut relate'ch math in any M‘lhed’ther Sims of flu! YI‘ElIISfUu Company mum's

w‘etllluilly agremi to by the: Transit-rel; mummy: Nllh wch secured «refill-2r]; and

subjm m mnsams arm approval: of the swung secured Haiku“ 1:! the llnmslama

Oarrrwauv, llama 11m alrsenmql any lormalzmendmum Which may tag wowed by a

lander-o! trustee or Ihlrd pan-r shall "at alred 1J1: spar-aria" all the anuva.

wrumuz preluellt- to the pmvlélons of his foregoing Cla meal-m1 uuun u-le efleulwness
M fills Schulz. mell’ransfgmr lion'rpanyaaq LP": lranslarcc 'Camuarw sllrrll nealtersuclr

lnitmmenls or daqlmenlsor'no'all such acts ml d'eerlsas may he reamed, Including
the films of necernry pawnculars and I or Mdlflcalmnm alehurg‘e. wltll the Heglslnar
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01 Comwanins having lumiimmn to give farms-l efim In “re abaw pmmions, n‘
requimd

733 ll lsrflpl'ESS‘v nwvidaa rharnc emu inrm or :ondiriun only: mummies transfgrmd m

711

.2 m

716

77

lhe Transform: Campény is modified bfvlfluz of this Sdhema amigo: with: extent the:
arch amendmentis required tyne-mum inmli‘iillbn.

Sumac! n: me WWW wnwnts‘bglna ultra-net! in atmrdance leh the lemurs a! this

Schemé, rim nrwlsions mm; Clara; 1 shili'apmaug‘ nmwlmslanoinglaunhlngjrome
contrary (untamed in any imminent. used in wining ar the {arms of anfiun Ur rum

u‘r any security dugumenr, all of which liiibmmflflti, mods a. wmlng snail mod
modiiizd and 1' ur supmaded by life lurggnlng provisions.

Subrecrm zlw {arms a! this Scheme, we transfer and vésling ni lha Unflarulklnzluf m9
Tranffero'r Company under till: Schm‘a ihall notaw'r'm any rmnsaqlom m “foaming

already mnclmdefl by Line Trnnsiemr Conmény 0mm helium lha Ap‘pr)lntéd Dms m

immune“ alter (he Anni-tinted Damn" the Muslim: Danga I! the and and imam: that lire
Tranfifme Samar“: swarm arm axiom all an», dam and lhirg made, duna and
Emmi“ W "I? TWfiSfemr Company 35 ads, duds and thing; mam; done and
executed fly on on halwal'ioi the Transfereé mensnv,

an and fmm [he Enema Dare, anuunereamn mé Yransierea Company shall lw
enrlried (a opémlv all hank amunrs of the rmslernr Company arm reallve all mania:
and mmfllale and animal: :lli pleading connect: and uansaclionsmr! to ampi unnk

returns and Issue clam! males In respect oi the “undam- Company in U1: mung afthe
Transfers: rCumerv in m inr as may in: nemssarv until Hui mnslér oi mains and

ouilmlnng a‘f rné Trawlerbr Campany to [he Transftrae Dn'mpa’ny imam un, 55mm;
hm been [annually given alien to undel‘wth’mfiivams and transactions

Fur avmdunfi af doubt and w‘nh‘um preludlm Lu lbs generality no any amlimblfi

rpmvmions ul‘tlm Scheme: ll. is rimmed rival leiiiruffecl from N“? Emtiws tiara ulml

5,th «imés the name :11 the bank accounu 0' ”a? Trnnsfemr Company would be

praced wrm Ihax pith: Tangier-2 cnlnnanv, me Tmnsiem: iampzrw shall ne errtIued
to un'er'ate lhe’ bank mums afrha Transfervr ltommw m m: name pit»: Transiwvr

Camnanyln so tar as may be netessarv. All themes and arher marmhle'mgmmmns,
nnvmgfii DN‘EFS reserved Ur presented Mr encasll'lmem whim are in ins name oi the
fvansferor Conspam 3192s: in: Eflulive Din! shall bu gufipfiu by, Illa bankers all my

Imrlfiferee Company and credited in The serum uf' Dun Yrapzlfl'ag l‘mnpany If

vresemed by We Transleree Company The Truns'ereercomanv snail h: alluwai Ir)

maintain banks migrants in the mum of Transfemr Emmy fur wcn Lune as riev n5

diatmn‘mad to he mummy hv lMeTransizreg Comnmn'r for niaefliailun and depnmunn
ui cheques and pay aniérs {hit 'havs'bean imad in Lha name 0“ the Tran-mien"

Gamnanyr It is hereby expressly clarified 3‘31 any legal proceeding Iw m azalhsr the

Iramlfnror carnnany in ralax'nm m enemies and other “gamble marrumnmsr pay/men“~
omens received m prasenlnd fur must-mum whim ante in (he name of :Iuiramferar

Company shall De insjil‘yted. or a; ma cm mdv ht, rl‘mnllnuad by ur agarnsn rue

Tiansfame Gampm'rv my the comm; um: after! of me smeme.
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7:! For aynidanae sf daubr‘andi without pFeludbb I0 "is generaiity or am apniiuanig
pmvlsians of [His schema ii I: éiaiii‘iad rival if my sssets “minding estates. dairnsi
rights. eiiciiiamenm tiiIeV interest in or nutnoriues relating to midi arms: nr any

contract, needs, bonds, imémnems,‘ permissmns. authomaaom‘ grime.»
wanzuments or nihm instruments or fimsuuvcr Minis, which belong: to 1m:
Transiernr Cnmpany or to which the Transfenii Comm! is a Pm inn “mm mm be
transferred la the Transflme Comparw i‘nr any reason whamevm. the Tmnsl'ei'ee

mmpmriv aha” holdisuch 935m er he Mlluéd‘toall the rights, pawarp ur h-irenzsisvin
iunflinfi‘lrlflm‘gms In trust In the name arms murmur Companwbrits benafli in lerms
or Nils-Scheme; In an far as Ii is FErm’SSll‘Jié in in) riajiiu suaiviumeihe formal Irarufer is

erimzd.

I
B. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

£1 UpDII the mining iniu 1mm of [Ms Stiiema and. minim ta ail me pmvisians oi «his
Schema all contracts. Hands, bonds agreemsi‘iis. miemgs, ahanfiflmams, ass-Nance:
and ether Instrument; oi’whaisoever nature is which the Ti'nnsi'ernr Company Ba airtv
or to the benefit M which the Tramfarar Campany may be aigihie. and whim are

summing or have efiee: lmmalilak‘ély before ma fiflemive Dang shall inmirmé in mil

lame and efi'aci by] for or against own fawur '6“ "iii Transverse Company. ns-nhe case

may be, and may bz' enforced as Mlv and erfcdiveiy a; if, instead Err Ihe Tranm’emr
Commny. N'iEThlrlsf‘ErEE Compalw had been a parw or ben‘ditiary «mate.

a 2 Wiring“ preludica m the Driver pmviskmmr1M: 5mm: and narwirhmandingihe ind

| "m vesmig ni {he Undmking ofiiws Tunisian: Company mum in Vii-um= or 1H:
Sthnma nine”. IheTmslsrae Cnmgany may, at anvtima ail-min: coming mm M19513!

I Iriis Scri‘e‘me iii acwrda'non wiih me prammiu hareofi if so rgquimu under sny
Appllcahle Laws or arhqrwim take such a‘cxiorvs' and cumin wah‘ new; (Incliidlng

| used: oi anhnruncei. confirmations or otimw writing or *rrfpamfe agree-mute ui

l arrangymnt: with any warm to any dummy! ornirmngamni m which the Tnms'emr

Cbmaénvls a ila'riv m anv wmingsas maybe mry In ardur to give lprmgl emu in

m [mansions u' this S‘dmn-ie. Hi: Trausreizeg Company wall. under me provisions oi

the Scn‘zme. b9 neemrw to be authorised to extends aiw surh writings on buhaii oi m2

Ti-ansiayor Campanv an: 11; carry aui or perform hil sucli formalities m mmp’illncgs
referrer) m abusive .9: wine" ma Ti-anxférnrcDiiipEiuy ne‘thlgod m’ nnimn to «my an). 'm

nurfmm,

a2 TheTrarrsi‘erez Company shali'bc unwind in IR]! bimgfii n1 ali Insurance militias which
have vaenisue'xi in réxpm ‘nl rim Tya'm't'wr (.nmnan'y and ma named the Transferge
Comnanyshnli be wbmhmad as “Insured' 1n iiaigpniicigs' asiftha frnnsimee Damn-aw
was lniiiaiiv aipany.

LEGAL WWINGS

Upon die efimweness «f the Scheme. all aims aiipeai aflium and ul'ial' iEgaI
iir’oci‘ediiigs qr whatsoever "same by or agalnsr rheTransfemr Combanv naming and r

or arising an M before iiue wpdinmd Date millirmi Shale“ be dimniuma ur‘be in any

war wreiudkiaily afféned 'by mason only: amalgamation of we iransisim Conmanv
wkh tbs Translaree Gunman» or of anyihinn contained In this mm, nur shall m:

M
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same mania: l: wuuld be or mjglr; have bean mtlnuedr arufrecuted or around luv u:
mm the mnslerw Egmparw «a ll “is same had hnan ma by, panama and r or

ansmg axalrlst thé Tr‘allsferee Company.

The Transferaehmpanv will mama»; to lmte all legal or arhar prowedmgs lnmaxed
by 0: 3133an the Tmnsferor Company refEl'l'ad to In Gaga 9 1 alwvz lufisfirned lo lts
name and to have the ram: cannnuad. Div-imam! mil! mrfurned by or aymsl ma
Tranrl‘éree CommiM. We Trallsfamr Company and rhonns’eraa Cnmnavw shall make
rélevanl énblifilfiuns 'm that behalf and the Imusfél'cv Cohlvarlv and the Trauma
Company shall CD‘QDEIHE wlth e‘ééh mher'ln res-pact of any sxlrh legal and other
fiforgeumgs.

SAVING OF'CONCLUDEDTRANSAL'HDNS

The nausfar of we Undm’mklng at U12 Transfernr cambauvl me e‘ffecrrvanm a!
mun-ms, deed: and amer Inmumenu and lhe cnnl'nuarlce ol the Legal armée‘dlng;
shall no: aflem any lransamnna nr Drowning; alreauy mncludzd by the fmnslemr

Company, on m‘hzfure m»; Ellerllve mm or an or afler the Appolnled flame to me and
and inté‘u: 775m! 1112 Transfem'z Carnvanv argon am: adapls all arr. daads .Irm filmy
done and executed by the Tmnsimr Cdrrlpiny. rrr lesnEcL ("91'ng as l! done and
ex‘ecutey mus behalf.

mm: AND EMMMEES

Uuon Illa Schnma harm-um; aflnm/e:

NI e’muloyus Mm m m sen/lie :31 we rranfierqr camuaw an me gummy um, anal]
bemma the employees of the rI-aml‘aren Company arr such r'ale vllthcul any break er

Alllemlpl‘lon m senate and an lgrms {and mnditlon: af SEN'CE [rrrcludlng a: u:

'Iemrmlrnllan) mu less favourable Thin urogewhsiaung wahlhe Transfurw Camnarw a:

ran the Efiealw bare.

The Busting umvrdmv Fund, 5&1er {mm and‘vemlml and olhnr‘bzna'ms prcyrdgd by
zllral‘ransrzra'r Comfianv to M molar/Baa or any ol'lar :pec’lfil fundsramrl or exlmm
for ma harem of ma malt-yea; a! me Transferb'r Company shall an an QBDNKJHSH

stagL-‘ue \ransfianeu erha rzlEVanl funds of lhe 'Il‘ansfaree company .m'd arutll mm
rm: shall be mainlalhed‘fiuylafatflyy In we algnr mature rranfialee Company was nul

how us own funds «1th rrssoecl to 'ar'r .udr rn-acrm, the frusloree leuinv mall

create Its awn fundlfl r0 whlrh the mmrrllullan; naminluy la flva emnlnyee; m'

Trmsfiamr company shall he transferred.

The Translates Company agrees max fiur ‘th par-page ml pawnenl Many gratuity m

aim-r lermina| hamaffls the vast servlras of sllrh Mfl’nfiflelll and nmfirmad amplavass,
ii any. wrtfr Ins Transform tompanvvshall also be Emu-(l ruln aaznunL

flu: luhuma chm; ampjnyees / officers row-ems the Ir-ansfgmr Company shall stand
transferred (a mu Transform Campaoy Furrhe: any prosecmlan or d‘lsc‘rlxllrrary acrlon,
lrrrtmrfi, pending or ccnlempllaled a’gnlns) arm employee or new by [ha Tmrwfem
cvmwnv as on the Eifmlue Dale shall he murmured under-the amt brwlsmnw ahlm
Transfiror Camnfinv arm any be’nbfll‘l fiénalvlas impomd ln lhls regard an any nfilca: or
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emphyee wnuln‘mminue, to‘cbaméag‘aahs‘ the ouncemed'enwluyg-g or offim'and
shall be enfvrted ml» and Mammy by the Transferog Company

.

Wiihau! pmwdlce some gznerallty ofrhe «may the Transfaree rvmnm ihnll have
thé fight to Iranfle'r 'hE smptuvefi n! the Tnnsfémr Camoa'ny {a any branch, office.
rayon, amflé’lshmem.‘ dlvlsinn. 12de l toil carter m' dépaf'fmem of We Trnnfiéves
97mm or "'5 wbsiwafl‘es m affflmg I gsspclaze-mmpames, snuam‘d arwwlme m
\mfla-u/ overseas, If warnmed and as may be-de'er'ued natessary fmm "me to we,

Except with the prior appmval afthn qusfeyég Ccvnumy‘ the Tmnsferur Emnpamv
small mar, bar-ween Appointed Data andEfienlve Daley vary we term: nnd‘mndmaus a?
ma emulrryment of lhE‘ employees un‘ess such variant: In the [urns and mnd'mwu ur

enmbyment uf’ ll leémpmyaes are )nwhewd‘tmsry course of busmes<

The Transfamg-com‘pany 3’13" be “with may Ind sh” way to new of the offltér: mid
gmplowaea such compemtlnn m the eyvul ohfia Ielrencflmanl a! anvnhhem mm
may he emlLled lg) receive auaid‘l‘ng to any ugragmunl' bsrween them and We
Transfewr Company or between mam avid we Tranvrfsrea Cnmuany. a: the (use may
bu, urns may be rqued hvzrrv (aw fur'rhanma betngm (ameusum campmsalmh m

be mm In each of them nnrlhe‘baw that lhalt sen-ks has been mnl'huau! am! has my

bau‘n lawns-pm! by «(due uf Iha Undcrialdnkaf 1h: Translator Eumpanv having been
kale‘ep over by Thurs-warez Company- undervmfg swam:

Th K TRUJMEN‘I

rm; Schema has bean drawn up no mm'ply wlrh me candlwtms ramng m

V‘masgamafion" as muffled In Section um and nrhar (Elwin! unanimous e1 vhe
Inca-me Tax Am. L961. "any berm; or provisions u! the Scheme nre lawn or Interprzyed
:9 mg Incunsmem mm the provisions or [ha and mum and other mam nmv‘lsicnnt
a later dale mnludtng that resylling From a «immune unendmam of law at For my

usher reason Whatsoem nu ma Mme [ha Sch-ems. hamme: efféenw, mé prawslnn: M
the guise/man and mhuma'ed arc-masons arms Income Tax An 1951 sham m-eyau
and (In: Sahara: shall mmd maulfimi. nun-.15 macaw a! Hummer; nezlde arherw|s=3 ta

Imam: rngrga to mmpry wuh Se‘ctlon zusr .md wher‘mlevam pmwslum of m

Imam-g Tax 5:1. 1951

Allhxcs and dmles lucludhm Lu» and mafia-Jr; n any [mdumllg buy no: llmlt’ed w

Income Tax Ia! dedwwd at source, 5‘15an ww, (Excise dulv. 92mm tax. max lax.

value amigo lad. gnuds and saNIcéé tax. p-mfemnnal Tax; anuy tax. law b-sdy m etc]

paid a! dlschawed by tho Transfers: camnanv In respect of the bpgrawmns and/u. the

profits of ms. business of the Transfira'r Companymgrurq nu: Impound Ualewnune‘r
by way n! dlran Davmam. deduqfon IT sums. advance tax or orfiemtsé “DMOEVET

ahalr‘b‘e '1?qu to be‘me :ariesqulng Item paid by the Transferes I‘nmpanyr ang
small. in E” pmczenlngs, b2 dealt-mm acrormngly

All rhe arufiu or inmme, lanes [Inciudfjng amzm tax. tax deduwiw at 'snurce and

Immmum allernmp m cream D! My m)“. final-gm expenditure acer‘llhg o: a‘r‘hmglo
the rranafarar Compaml or expmdimre 0146550.; swing or marred or suffered by 2m:

Transfgror Cgmpan‘rshafl faa‘ all rumies be Mam anflwdgecned m be mums: Mm
he Aupaimed data as me mm: or. mmmrs. mu (Includlvvx m Imus. mlm‘nfl'fi

m I
I
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alternate tax Refill). cufls. chatgas lexpgnulum at loam; oil In: Tmnsfgree (Sammy.
as’ the case may he.

Uhun the Sclinme humming-Emma, the; Tram-femi- Culnrianv and the Tmuhfuree

cumumy silali hm {he llgill to revise melms'pedwe finanzia] statements and Mums
alans‘wizh pres‘ulhud'formx films! and annexurei under me lmme rnx m. 3161.
central sales tax,lapuilcabi£§1at& value ad de'd lax, goods and swig tax ml Service tax
laws. Excise duly km and all other applithl; tax laws. ind ti), daim refunds ml or

man in: taxing pair! [Including minimum all-mate Lax. tan dedudnfl M scum-2, we'allll
tax. éu.) and Far marker; inciflznmi {ha-run, if required, n; We éfiec: to the wail/imam
ofrhe Schema

All rax ass-assmfin! wacegdlngs and gypsum er whatsécvnr mature by m Bgalnsl rhe-
Irawsl‘e’mr Company pending and [toy arising alih‘a Appointed Dare shill lag mfillnued
a‘nd / or E'nlfumad um‘" the Efimwe'bme by mg Tranafémr Company. A; and mm the
Eli-same om. {he m mucmtings slain in cun'nnuun and enlarger; by [an agalnst the
Tmnsfieme Comp/any In the same mann‘av ana t9 the same extent as Would or legm
Flaw hem confirmed and'enfmmed bylur again“ the Translerur Company. Fufii’wn me

afommennunad proceeding shall no: ghgt‘e or in: dismminuad nur he In any way
liveilldilialiv afiau‘adl Liv reason of lhl‘! anlalualnailou a! tn: Tran-slew: campalw with
the Tranfiéree Company or anything cont-«mud in H19 Ethane

My lax llahlillina und‘gr the [meme Tall Ml. L561, write tax laws. Innis; duty lawi.
realm Tales ta» lawn zhdds énd 5mm m an. applluubla same was apnea ink laws
av mile: Appflubi: Law: dealing wun lam, dimes av lame: of the Tangemn Con-many
to ma extenf not provided for or menu! by tax pIm-Islnrl In um; «(mums made“ an

the date immédiatsl‘f area-ding he Almilinté'd nan: sliall b'a transferred Ln “:2

TVamlBiEEfmpallyl

Any 'smud. anger i'l'lfi‘lncomeTazx An. 1961: grime no» laws mag auw laws, central
sal- lax laws, goods and Swine: tax act. appllmhlé stale value adder! tax laws or mire:

Apfliltabie Law's dflling With lam; limits in lei/IE5 dua («1 lb! Tmsienor canmallv

consequent to the assume"! mam: on in fiar'lsfemr Company [including-ray mung}
For which no man is 1am in the “an: of the n-ansi‘erer Cumpnny) as on the dire

lmmedluziv prenadmg in: Appalnrg'd Date shalialna bglonz to and bi received by use

‘l'm'nsfnrne Companvlupon rim: Scheme humming e'fiemivg

The lau‘imd dun; nvmems including cm and surcharge ii mv [Intiiifllng 'Mmoul.

irmlmion In‘cume fax, 594M012 Lax. ems auw, mural {gig} an goods infl‘QEh/HZS fix

an. applicable slate value addéd tax. 51:.) wh-uler by way ni {ax dedurleg a’r swung.
advance nix m' thsrwlm howsoever, bv the Tramigl‘ar Coninanv after the Aapalmd
Date mall be dEe’m'ed to be null! by flm Transfaxee Company FM 9mm in all

nroteadings. be dean With mmrugiy' Further, any tax defluuefi al scum by in:

Transit-m; Company / the Trailsfmee tumuanv an transactions wmn lb: Tram-fame

company} Transfemrlcomww. iianv [from Appelmw Date to Efiectlvz om] shall be

demen m m. swarm la‘x paid bv the TranSfErEE-Cbfllflany and mail, in atlpms‘e'eulugs,
M‘dlmllwith acmrdirim.

Una“ the Schema norri‘lng Inh) Him. my okllgauun for rigdumfm oi tax 3! mm arr

any ouymammaglé my my to be made Lw ma ifmsim Company shall be made or
l

:, da'gm'éd ti: haw: been mafia am‘i duy-wmpilefl Wlmnv TheTfilnsFE'rée camnaw.
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All intamuibls annals "wringing an; rim limited In goodwill: bEIDYigmg u, nm N“
recorded In tiieboplcs of mm nl rha wanderer Company and all iniar'igible air-Am
iiiicludliig him: not limited :5 gaanwiiil érlsirm 6i rerouted m rim morass a! the
amalgamaiiam if any, in ‘uuuks of amount a! the Tramiérge Eampanv shall. for all

uurpms. be regardecl as an lnmzlbie main lerr‘ns- of imam.“ 3a»! m 5mm»

32m ai‘ the income Tax Act. 1961 and iii: Transtme company shall be Eligible far

dapmcimlau thereunder 3| lhé presume) mtg.

Without pmJudira In the‘gennrniily of in: Fanning. all benafirs, nimmma, limes

(inniuuliris but norilmited in book losses. tax inml‘ hook unabsorbed depreciation tax-
uifibsmhéd denmciztinni credllx linduding. wlihnllk iliimzilon income fax, nilmmum
ahemaw um. tax maucte'u-ai source. malih lax, sewn; m. excisz 5|!le mniiai sales.

a», apulicable melamine iiéfiEdtmqgaodc and sen/ire; tax an. cuaumduw drawback
ml in which liié Tvami’ymr Cmv’maiw iseniiiiad m in (en-ins oi Awpfimble new, shall ii»
available to and vast In the Tunisian: Umpgny. «Han fills Scha'me mminamm aiim.

Upon mining into effect oi lhis Schema, all tax campilam‘b wider any tau laws by “I?

mfiem" figmpany an ‘oi after litefiflmlmcl! Dare 5th be ligamefl m be made by live
Trausfere: Company.

EONSVDERATION

“1: smite eqinw sill-re mp'tal of Kim Transiergr co‘mpaiiv isbeneflninliy held by the
Translewe Company. In other words. thei Tmnsfalur tumpany Is a wiiqliyawmxl
Subsidiary company oi the infirm-ea Cgmpany. Amrdingiv. human: to lhis Scheme,
no slums of rné Transiam-e'Cornpanv shali ha issued ai'rd allowed in famed iii 4mg
Maid by ii In the iransy'aror Lemmy Upon lhe Sibemrg becoming efimwe. Uri: EFIIW

shaky :3me oi the Tmrisferor Company «hall bguncelled and exringxihiinsl wlibum

any Furihar act. door! or insirumunl avl an lnwgral om omiissnneme.

The lnvvmmnms in the share; at rhe Tramihitqr Camwanv anvearing; in ihil book: an

agroum at Liig Tanife’ree comuarw shall winmut any fudtvui an, mead or man unrem‘
stand emailed

ACCOUNT‘INGTREAIMENT IN THE BOOKS OF YHETMNSEEREE COMPANY

Ui‘mn naming into find :2! CHIS schemw. ml: amalgamation»! (he Transferor Cbmnrny
mm the Tmrisferci: EQmpanv shall] be Muul’fifi'd in: as gm the Indian Auwnnx‘mg
Siaridaird'ilND A5101“ on "Business Combination? nrgscrlbefl under the (minim-22.

iimjlan Amuniing Svanrlamsl‘ Rules, 2015 as notified under sBdlnn 133 oi ihE

Lomaafiils Am 20.13. as amended hum flmv ig limo: (II a: per iiw Amiinzing Standard
1‘1 on maximums Fbrvfimaigamaiidns" a: preac'rlbed un'der the Comping [Armunilng
Suvidzidsl Ruies. 2006, a; Inny‘be apq‘llrzbiir

All the wars. liabiliiies and risen/es Msihai taplmi‘ nr vevéviue or‘ arising rm

mimluahun] or the nginmr Coinn’inv is (in me Anointed Dam mall sum:

mmmchii (0 In the; and the mug shall ha macaw, the Taniieré: Commnv ii

ihuirraupecme carrying umuuik and lnfihe same [aim anlfmurmer an. appearing in me

pnauoi'amum ai ihe Transform Cnnvyaiw nun Mae Appointed um
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The luemltv of lhe l'eSENes‘slinfllbg In my books of «cream af ma Transferor. Company,
shall he pray-02d a’nd- shall smear la the nuanclal srauempnls of In» Traflsfoma
Cdmflnv ln the Sam: form and ex EH: firm value» a! th-rh they mum-Ed In llle
fininclal summer“: at the Tranrfemr' Gummy. As a result of wrmrvmg mglnamlzy,
'Me;v:l~lhldl mint m lhls Scheme hummus eflhdlve WEN malleable for disumurloq
a: gamma would also be'avallabl: rm dimlhutkm as ulvldma aria the Scheme
bemmlng ‘efiectlve.

I
As stated m Clause 13 about no mew sham; will he lsmed nr lllmted byma Travlifuiee
Eomwnv put-war“ to this Surname. The UNE’SIm-eni m m equlw share: of the
Transfers? company annearmg In file Walls if account of the Trmferee Company
(”Investment Ammunl'l shall stand cancellfid and any rllfiewhce lmzwun the
lnveslmw'll Amnum and tl'w: pgléup mar; Halal o" lhe Transleror fnmpahv smull
amndlnglv besqlgma ngallvsuasemas arms lemme Company.

ln case char: ls any dlffereviza In il’m summing pollnu mamas W the Tmnzflmlr
Company and ma framrferez company. me an‘daummg whales lollnweu lbv mg
Transluae Company wlll uravall and lhe dlfisrmca wlll be uuhnlllllgu and aclluslen lnl
«he «serves to mun,- mm 1112 finaflclal fialem'euu a" [he Transfers; Company lgl‘lpcl
the-“nihillil‘nagltlnu an m: £2351: cl conslshm umum‘mg bunny.

"where are am loans. :11an or am: ubllgaum (mmldlng bu: ma‘r llmlmd m any
mammal. lei-rm ml cmqlr, lmers af :mnrnri fir any mlm lrlsrrlullncl“ m aningen‘gm
mm "W Kill: Ilse to alwmlnzunl liabilltv In wham’vep (mm) chal are dug: bath/mm ll»:
Tmniferm Company am} tM‘ Tunfifgme Comuavw, ll .rny, Shl“, limo *am, 513:ch

dusdlavged and came m and and the slime shall he ellmmméd by glvlng ippmpflalé
ellmlnalicn Ellen In the 009545 of amunl rind remrrls M1112 Wanda-e; company

In madman. ll‘l? Transferee Cmmiaqy shall ms: such umunilng sumac. lav may be
ha‘cemn: ln cannalmml my. ms Schame. m tamnlv wllll anv ol‘the uquluxlhl-E
accounting-standard; anugénalallv éuepved acccmnlllng principles Wm! u» lndlla

AMENDMENT TO M'EMURI‘INDUM AND ARTICtEE DP ASSOCIAHON ClF I'H'E
YRANSFEREE COMM! NV

:L‘SJ. mm'ggidn nffiuthnn‘m! shire mgiml |

15.14 Upon lhli Sachem: becoming efisq‘we. the autho’rlml share mpllal of who lmsferm

Company Shall a‘ummmlwllv mend lnmmed wthouI any I'unner act. qurumeul on

elm an thew: l a: 1hr T-ahslzrag Eampfirw lnclualng new-em «l sump duly and 425

pavanla an Reglxl-rar o! Comparllks, Mumbal, Maharashtra, by ripe numarlseu» shine
Laullal hf l'hz'TmhsIEru' famp‘any amounzmg lojfls' mammal» [Rupees Thraa Crates
am: TWme Flue Lakh avllyl as dialed In clam 5.1. aboue and the Memorandum cl

Assailafinn and Armies ol Axmdallan cf the Transfar'e: Cnmfiany lrolalmg to 11m

embarked share capital) shall. wlihoul 5"! further atl‘ msuumam‘ at Ill-9d. bg rand
slimlflxaltered. mmlfied and amnndgd, lo W? mull (mulled, and the (unsanl of the

mambars la lhug Scheméshhll‘be deemed to be sufilcienrforme purmsvzs uraflecllng
UM: amendment. and no (unhzr raulunanlsl uudm 5mm: :13. 14‘ 6! anu )3: and/or
D3 of lh? tomaanles’ Act. 2013 as aupllcebls wmlld he Ilsqulred m be sepflrafielv
uafis‘e‘d. as the case may be And v'or :h‘u pllrmse. the sunny dunes and lees min on the

authorize-fishers eapltal of fllg Tmuslmr fomplmy shall he utlllrecl and appllvn 3v: llw;
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I
Increased ShIrE apical of lhe Iransfag‘es campmly and mm mum be no reqluremnnl
{or funny pavmenl 1:! stamp duty unis/or 'ea bv trig Imnsfereé companv, hr Imam
in His aulhorlsnd ybare aaplral m Hm anént.

15.1.2 Upan this Scheme; b’eamlug efledlvs and consequent upon me amalgamation qr mé

IFJnsfemr Company Into the Transferee Cmnuanu, Ihg authorimd sham capilal al ll-la
Translates Company wlll héas wvdar:

{mun
7

nun-aunt (53:)

Amhnl‘lswlt'apnll:
‘

.‘LuSLSGflDD qullv Sl‘larzi of Rs. in]— each i03,1‘.,90l900l-
mar (Rupees one Hundred Three Emm- {and Twenty-FIVE lxkhs 15.25.00.0mr.
only/~17
tuned. subsumed and Pam up «mar.

373315331 Eww Share! or R: up Each gramme]:
Imal [Mnew-sevan-(mm; slfltvac'ven Lakfis Sixty-Onemissus 97.s7.s:.s:ol-,
'the: Hundred and Ten untvfi) l

151} ll l: hemby clan :Hndmm the EPDmval of U1: msnmgn of the Transferee Company to We

16.

'15.}

la 2

Szhamggllall be’ cleaned u: be 0m consent-I approval 315D :5 1h? warmer: our»:
M'ammramium and Annalee u! fissaslsnnn of [he flatulence Company as may bu:

"Flume: under the Act, and Clause V [n] of rhé Memorandum u‘l Assamsnon nl i

Tmns'ma Cunwaryy‘shdl nand subsumed w vlrlue of the Scheme: lolrzzd asfnllgws'

"'1. The Humor/sen share (3mm! of rhe Company 5 N5. maliuopoofi («up-m on;
“mama rfnez auras and Twenty-Ev: mm (my) divider/rpm 1035:1000 rren am:

Thmeu mm Ulhl'fifl’y. Yhousunrl) Equity sham; a] (is, 10/- (Rupegn Fen only) Each
wml power :a nucleus; at demos? all: summ

'

DISSOIUTVON OF THE TRANS-THOR COMPANV AND VAUDXTV 0F RESOLUTIOM

upon the rzl‘fwweness or flu; Scheme. In? Tram-F9101 Cavnuany shall be (“ml-lad

who»: wmamgop. and the Board 0! Dlredgrs and anv cumming-‘5 macaw: use

Translalor Empanv shall wkhom any Mum acl. Innmmen: my dead he anal mna

dlsnlverl,

«In; ’rmnxfsmr Comm-m slim! be dluwlvcd wlxhaul wllmlng W a... we scnumg

bucmmn'g aflmlvw
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PARTC « GENESAL

IT-ERMS
AND GONDMONS

[.7- OPERATIVE DATE Eli YHE SCHEME

This Scheme lhmrigh effective From the wanted Dale shall be due'fiitlve /
implemenleci'fmm the Effecziye Dara...

I
1!; CONDUCT OF BUSINESS B‘h' THE TWEROHCOMPANY TIN. RESCHVE DATE

will" effect homilhemainhsd fialfi and up in the Eifemvegale

in l The Translator Company shall tarryfln and shall be drama! :5 have carried on all lll‘
husiness and mMIIEs as human; and shall bé deemed to have held am Slam)

passasscd ol mn- Ufifleflaking. om amulltp'. and Ian thq amafltai arid m nus: lot we
‘l‘ransfaree Campany.

I
1&2 Ail the prams m lncurnPJ al‘zrillngor mantra the .‘m‘nsfzm Compalw an uxpsnnlture

tar lama; arising a’v Incurred [including m: alien of ram, if ayw, thereon] oi the

TransfcerarrIpanv shall. ifvrall uumései be ligated and he deemed r0 be aritlvaccrued
as the mm; or Inwmemr expenditure w Insses m {SKIS of me Tmsiaree Camuany.
as the case may be.

J33 fha' Transform Eompany snail cam; on in Dumas: and amvixiv: with resealable
diilgenté, imagines prudence and shall not, :menatei charge. mangaga nnmmber or

mfiEerae deal will [he said assets or'énv nan- rhareol' wrap! In rise ardlnary course of
. mama‘s in ii the same I5 axpresslv permmgm'uy ms Smamfl or pumanl 10 any are-

-f| waving utilisation urmzrliaken lyy the rmnsflarm Compaiwiprlm in In: Appo‘lnté‘d lial‘s

I map! with ma? wnwit of Lin; TraMerée’Carn‘yanv.

Fmvidml may as m as lhmmllgauuni rarefied in abuv: are mncemad. nu; rmllmaik.
- illeveunde’r 5J1!" lye evullmhla h-nrn rhe nine M NH! acmpbiflza nl me prEsen‘.‘ Scheme

My ”14% respemve Hazard of Dimmer: at Ill! Translator (immauy anu Transfwes

(nmpaliy even Ifl‘he same aie prim to him

Appnlmred
mile

18.4 The Traeriu'n'v Company shall nor, within-n |Iflnf causal" oi the Translate;- Comgmw,

'talgunv malur polity :12ngqu m raped oi manager-lien! of chn‘ Timrrsiarm- Cnmpaby.

l aim (is? buaiuubs ul ch: Transfem: Camp-any and man "at many; imminent Capital
stru'mne: :

u: 5 TheTransfamv Campfinyland the iranaereacainpany Shall comm: wrm am» mm

For smoum transfer ol the undafiaklngla the Tramfmrmnmnv “dull-cums IJI Lb:

Trarisferm 'Campnrry and'my dileclor oi the Fransiame Cemnmw shall be emmwemd

to give slim u: thé smemun all‘awms as'may be mmgsary nr expedient including
settimg any nusmlon or diffixzultilzs arising in mama to (mg-Scheme in SMyh manner as

they deem m Ii; anain m (>th .56 [his Mama and um demamn .n um- “’8an
shall hi i‘m al and binding :
it is harshly- agmad and'nianfiedjhatwhmavw ugndar il‘isSgnc‘mg. (he aunnwalni‘m:
lransfuar Comauy‘l; raquiroa u: be attained. It nhall he ihe apwovai of any one 9i

'me Blinder of ihe Tmnsfe-mr Bowman] and menavei gander lhia scheme. liIE auprwnl
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Hal

20.2

[ll [M lnnrlmr Comnarlv is required It: Ive trimmed,» Mull be mic mnmr ufunv
one am“; fill-emf a! the‘lraw‘lflérég Comfianyr

,DWIDEND, pliant, BONUS, RIGl-l'r MAKES

Far rhe mundane of duubr, n ls hereby clarlfléd’ that nalhihg m rhls scheme slmlr

MW“ {J79 ngtém campanv arul [[13 Trarrsllemr Company hum declaring anll
pawns dIvIdends. WheIher liltsrl‘mm l'lnal,;m It: shareholder;

ll‘ l's mange lljral m flares-am aravl’swns In Imam or magnum at mruenas,
whnthel lrlwrlm ar linal, aremvahbrrg‘rnroylsms only and shall no: be defined to confer

:I-Iv will run any manner of :llé Trarrsleror Cumpany and/0101a leemc Company ‘9

(lamina 5r dnlm any leMEnds whlctr, sumac: r;- Ille prwlrlons ul um Act. shall be

anflrelv a: me dunmlnnr 00 me vesmxtlvu wards of Dlrecmrs ol the ‘l‘ransfgmr
aompanv am! the Tmnsfzreg. Lompanv and slurred. wher'éaler necessary. In Iha

appmval u-l (he sharehdlders affine Trmlsl’erqr tummy End Illa I’m-glare! enmpany.
respemiuély;

APPLICATION TO THE C‘ENTNM. GOVEENMENT OR sum OTHER GOVERNMENTAL

Avfnmm

Thu Tramfarar Company and Transfeme Company shall make all apullcanuns'lnflmnns
under apalltable Berna"; 250 to 233mm omen airpllcahle proyrslgus, ol ‘ltlre Am lo the

Central Gm'ernmcmlrlrrough WI: omrze of Regional ulna-aroma, MIu-plxar, Maharashtra]
u: sluzh taller Guvnrnmmr‘lal Aurhorlwfior samrlnnmg oil rm: Scheme and fur, dlssolulmn

o! Translemr company wllhoutvfindlngw under the pmwsruru of An and mum-all

appmval'sag may he matured underlau.

since Ihe rranfieraa Cnmpanv ls a Ilmd wmwny, rms' Mame :rfiall be subj'ecr to all:

:nmp‘llnnces a! all mg vaulflmmem's undgr Iha SEHl [usrrng'rghlrgaflung arm Ellscllmun-

“EDAIlifimfi-HB) Regulatmmh mus llusxlrrg Regulaurmsfl and all mwlwrv dllucllves M

the Sfimflm Emma Beam cl lmlla lr"SlEBl‘l Insofar as may relaia In aandlan ind

approval Inf rhe adlame. Howeusr. SEBI vade mll'llelun no. SEHIJLAGINRB/GM/zmfi:

17/29 «sled F—abr‘flal‘l 15. 201? has amend-2:1 ms Llstmg‘mgulaijons :nd relaxer: ma

rEquerEIII of uhmlmrrx urlor aupmual m r19 abletrlun/nmervallan litter ol Baa SE2!

and 511* Emhangui In ms iasn’vfmsrgc—ml Mmlly nw'uEI! summary company Wm. u;

baldingcm The drill: mhumulhnll Ln- mad mm Swan mlrarvgax (or qlinlnxwe

purport In cumplranra wnhrlrp army; nqeimallu'n.

slmze llrrs SdIEma I: entered 122an mu 'Trunslerera mummy arm as whullv owner:

suhsrrllarv mmmny hang the 'l'mnsfemr Eamfi'anv. Illa auprmml ol Hon‘hl: er‘r wrll

flmrllé required aapsr mvlalnnlio! 52cm" 2:3 :1le Gamma-am All 2013 Hamel-err

thaimrrmrm Company and Tra'nd’iu’ee comwmv xhall amalv I‘m all the apprnvaLn In rm

Han'hla NCLT. ll rammed, “:er pull :1 all-men by lrlc- Com-ml Gowmmem vr wall
nrhru GuvarnmenmlAthr-lrliy

Mdmrrmhuns, AMENDMENVS II: THE SCHEME

"ll! Transferar cumpany (by It; agate cl Directors) and Tranafarue Ccrrrrparw [by ll:

Boar-d if Olrectm] rl-rav assent [ram ""35th fume on Heller! at“ all perm!" mnceméd In

my mvmficamns crr arm-numerals or addllluu lu L‘l'lls Schumérnrko any Candltiurvs cr'
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limitations within}! my: tei-u-ral Governmgm {if any authorities under we Appiluablz Law

may deum fl: to approve of or iirmmsa mild ra raoiyemiv dqiibr or dimming: that mov
arise for carrying tannins Snfieme am! so do emu niacin: ail such ants, deem mating

and things as may be netasam Liesirshle or pmper {or mwiiigrixe Scheme imp ‘eiiécl.

21,2 Far the purpose ai giving 51qu mi this Sd’larnaprm anvmodlflnaimns or amendmenia

iiierifli, ihs Directors of tire Translamr‘tgmisany anLl Timidaiea Chmpany may 5 :

and are authorised In give an such directions rh‘ar are ni-cassgl'v or an: decimal;
min/dim; directions for sending any dnuhisurdlfilruiziizs :i-rai may aris’é.

11. SCHEME cmomenm UPON APPEOVALS [WNW-"HOME

I'm’s Sniiemeis :betiiicaliy cundilionai uppn and guinea. rm

21.1 The apwwai of. and sgre'emant rc rhr; wrung by the requiring maiomiaq vi sucfi

classes of persons Hi the Transiémr Commm and the Triirsfaree Cmrrv‘amy under
sections B0 In 133 of iiu Cfimpln'izx An, mu. m as may in: firmed by are Bimini
Gayemmefli or such other Gowmmvnrai AUUIDVRVA and necessary resoiuuom ham;
passed wider-tire Atliar iiia purimm

221 W- fiflfikms vi the ‘Ofliifal Sovemnreni, Regish’ai' oi Cnmpiiilii: and official

Linn-dams ar-sucii urharGg-vemmgmai Amhariivizelfig chained nude-r 52:1 inns no u:

233 and othiar appiirabls arnvm'om of the An ir so reqwredm nenaii .11 mn- T'amilimr

Company and Tl'mlsfglee Company

[3w inling unified mpia of iiié (Danimi Gavammem's order an order of Such nlh'ul
Gwe‘vfimemai Aulhnrliy referred m In mu swam: using iiiezi wiin ihe Registrar of

Companies, Maha‘rashtla

23. first: 'oruowneciinor APPRovNJsANcrioN

13.1 in the would aw 0' iii: mndlflonsrefirrrw Iii Clause zziwainiiiahuva are not sarltfied

at the said sandiuns and app'roimis am rim untamed and] ur rim saiu wag: m‘ order-i

nut named ggimesaiu within such period or periods as mév be agreed man harms”
the Twmi‘aur Camps", and rile transferee company througn rhair :Bpgciive Board oi

mimurs or any diremsr aumnrhegi by the Beam 0% Dir'eridrs. {he srheme shaii 2mm!

«airmen. revuireu. canuziiéd «ml sh‘ali bv'rmme mind and ‘be ur rin Men: and shall bg
Moment In Haw: new!!! haw-been in uiswncg,

23.2 The Board of Dimaors ‘oi the Iramiercr Compamv and the Trans'fémc Compaiw arr:

hereby, éiimo'ruéd and gmamveréd to agree in and mend my nerlud us stares”
definfiineri‘imm rim to i'inewiflioui ariv Ilmimionsin exams? oitimfr imwars

In ihgieveni of any when an! chaan In ibw‘or regulations which does «or require tin:-

Scliome L9 no approved by We gerriml Govtynmzm rir any other Govunmemai

Auth'nriw a: me case may be, Lire 1mnsiarw Company and we rmnsreree Gampaiw
shalt have lhe main in Withdraw me; Stiiem-Eas-iiiied :reima the Central Gmernmeni or:

anv Oliver Gmmmemai Auflnpfiw aslhe‘me may Ere

iii me axis“ of mwc'zmn under name 213 abgw, im nights arm iiahilirlgs whatsoever

JJu-xfl acum- mar bé ingurred in mg Tfaiiafimiicv’mpiim RI’Id rhe fmisfaras Unnwiw
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25.

2a:

or their rupecmg members or cradlmv'i or Empbvga or any olhev puma savs nnu
éx‘cent In respect 9'! any m arrdaed‘dgne pylérrh‘erew as is ranrsm-pmtad hereunder] at

us to any right liabllily‘ox obligaflan which ha: amen Draz‘uued pursvarrl mare“) and
whlnh‘shall be Wme‘d and be pvgmza or mind (m as I; specifirahy pmylden In
the 5!"me tar-In ammanc'u With theAppllcahOe sts‘ and In sum cuss. mg Transremy
93"?an and tho Transfers: Company shall béar Its awn mm unless utherwtse
mutuallygmrwd. I

I
TM Board of Directors at anv d'hgum yuxhome‘d hy [He '3de of Dueclnrs a! 1m;
Truman); tnmpanles and for the Tranfirmea Cnnrparw shad he entitled m wfihdraw
ml: S‘dmne prior to the Effemve Dam

EFFECHVE GATE as me scum: .

Th): scheme although m come mm oversaw Tram Anointed Daze shall Hal (mugjmu
effenrunfll the Ins: of Ile‘foflpwlbg flimsy}:

.

T‘he dike on whim tha last oi an the air-seats. Approvals. pannssucm, rssnlullem
randions and/{1r orders a: an; hgrmnabvve r-afirred to have been ohralned or passed;
and

Th5 due on which'afl necfassarv cenlfied top-es of them-fie: under: remons 130 In 2i:
with; Act an: duty Med wuth the Reg-mar afCompames. Maharashu: mud such date
mu 5? reVerrau w as’ [fled we Dare for ma Muse or the meme.

SSVERABILITY

Ir anv 5w: :5 xhlssm‘e‘ma anud. ruled Irregal‘byrha antml Guvemmem of any olmu

‘Govunrmenml Authomv as the case ‘mrw he nr unmistakable ufider present or Imure

Applrga’me Law‘s, than I‘ 15 [ha Inn-«flan of (he Tralirliarnrrtnmfléliw and we Mnxkqeiz
Carr-parry that such mart shall berssversifle hqm me (wander shine Schema ran-rhea
mm: demon nfxurh par! of this when-re may came ml: Schumann Ugmme mal’érlally
advarse m the Transtemr Company am: for me Tamara! Fammw. chm m mm m

rhr Wanderer Comnfinv int! 16.: the TrinsfemerCmrmznv aha“ anew u: brmg arm: a

mmfir‘fusn'nn In thesnhame, as wil"l)95: przarye for the Twnsfe’iar Company and mu

Tmnflfi‘ffle mmflflv the befivflts and dbmmians M m échumv. mduding 9:11 fiat

“must! 70 such pm Imam

EXPENSES CONNECI'ED WITH THE SCHEME

A" testis crimes and swamps Indndmg my Laxas and dWES of the 7mmferfir

Cumpalw and rheTram‘eree' Cqmpaflv mavemvew W Mellon m or m (:unwn wir-

:his Scheme and Incidental m ma wnglemn of lhe ama|gamwxlnfl of me Tmnflaror

Cnmmnv In Mmygnge of W; scnéme Khaki be borne by the Tranflarea Company unrv,

nun“...
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FORM NO. CAA.9

[Pursuant to section 233(1)(a) and rule 25(1)]

Notice of the scheme inviting objections or suggestions

Notice is hereby given by M/s Prabhat Dairy Limited (transferer—l transferee company) that a scheme of

merger—eeamalgamation and arrangement is proposed to be entered with M/s Cheese Land Agro (India)

Private Limited (transferor—Hransferee company) and in pursuance of sub-section (1)(a) of Section 233 of

the Companies Act, 2013, objections or suggestions are invited in respect of the scheme,

A copy of the scheme of mergeror—amalgamation and arrangement is enclosed.

Objections or suggestions are invited from —

(i) the Registrar (Registrar of Companies - Pune);

(ii) Official Liquidator (Official Liquidator, Ministry ofCorporate Affairs, High Court ofBombay, Bank

of India Building, 5th Floor, Mahatma Gandhi Road, Mumbai).

(iii) Any person whose interest is likely to be affected by the proposed scheme

Any person mentioned in (i), (ii) or (iii) above, desirous of providing objections or suggestions in respect of

the scheme should send their objections or suggestions within thirty days from the date of this notice to the

Regional Director, Mumbai (the Central Government at Everest 5‘h floor, 100 Marine Drive, Mumbai 7

400002 and to Shri Vivek S. Nirmal, Prabhat Dairy Limited, Plot No. D-37/4, ”FTC Industrial Area, MIDC,

Turbhe, Navi Mumbai 400705, being the authorised representative of the transferee company).

For Prabhat Dairy Limited

(ML
Dipti Todkar

Company Secretary

Enclosure: A copy of the scheme ofmergeFer—amalgamation and arrangement -

Date: February 21, 2019

Place: Mumbai
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Prabhat Dairy Limited Rabi‘iatf7

where Goodness Begins

CERTIFIED TRUE <2on OF THE BOARD RESOLUTION PASSED AT THE MEETING OF

THE BOARD OF DIRECTORS OF THE COMPANV HELD 0N1:w FEBRUARV. 2019 AT

PLOT No. (1-3714. TTc INDUSTRIAL AREA, TURBHE, NAVI MUMBAI 4 400795

“RESOLVED THAT eubieci Io abieining bi an reqmsile appraveie and subieci to me senciion

by me Regionai Director arid/or Dmer Governmentai Authoriiies‘ cneeee Land Agib (India)

Private LII’T‘IKed (“TTansfeTar Company") be merged WIU" The Company (“Transleree

Cnmpany”) Wiiri eiieci iium ine Appointed Date ie October 1‘ 20m under ibe Scheme oi

Ameigamazian and Anengemeni as per (he prayieinns of Section 230 Tb 233 and inner

apphcabie pmVIsInris ii any oi ine Campanies Act 2013 Including any slamiory

modiiicaiians is~EnacIments oi amendmems ineieoi

RESOLVED FURTHER THAT me eniiie equny sneie capiiai oi the Transfemr Company is

benefimaiiy beiu by Ibe Transieree company In ninei words The Tiansieibi Company is a

wboiiybwned subsidiary cambeny bi iHe Tiansieiee Company Accordingiy‘ pursueni \u |he

Scheme, nb shares oi me Transferee Company enaii be Issued and aimed in respeci oi

sneies new by ii in ine Tiansieroi Company Hence no eonsineieiion sneii be bayabie by

we Transieiee Company undei The Scheme

RESOLVED FURTHER THAT Ine Equity snare CapIIaL .i any eXieiing and are neid

iniemaiiy beiween me Company and Tiansieree Company WIH be cancEHed / reduced as me

case may be Upon the Scheme oi Amaigamanon arid Arrangement being sancncinea by ibe

Regibnai Direcxai arid/or oibei Goyemmeniai Auinoiiiies

RESOLVED FURTHER THAT Ine draii Scheme oi Amaigamaiion and Airangemeni

between me Translemr Company and Tiansferee Company piabed beinre Ina Meeimg be

and Is hereby approved

RESOLVED FURTHER THAT the Board bi Diiemors do take iunhei siege for oblammg

reamsiie ebpioyais ei me sharehoiders and mine peisuns iinciuuing creditors and

ieguiaiony auinoniies) wbbse conseni is required under me iaw ioi ibe Scheme bi

Ameigamaiibn and Anengemeni and ibi That purpose to iniiiaie aii necessary aC‘iInn

inciuding ine breperaiibn and circuiaiion oi the nnIIces and expianeio'iy statemenks‘ and

iiiing oi aII cine! ducuments required In be iiiea in ibis connectinn‘

;, “we mi.

mm, c ,i

m. Mimai

an
Lmiii ii

m.
,

L

in; am 1

WWW
- n wainaiia-aiii, in



Prabhat Dairy Limited F,
3395“
w

RESOLVED FURTHER THAT Mr Sarangohar Nrrmat and/or Mr \lwek Nrrmet D"ec‘crs o-the Company and/or Ms Dvptr Todkar‘ Company Secretary be and are hereby seve’a‘yauthansed tn the name a! and on banal! of the Company to

rat ‘tnahze and settte the Scheme 0!Ama!gamauon ano
Vo' convenrng the crass meetrngs at members.
statement under Section 230 to 233 at the Com
as they may oeem ht

Arrangemenl‘ drart ot the notces
creottors and the draft of the exptanatcry
oanres Act 2m3 wtth such modhcahons

to; he appmprtate rorms requtred tor rnyrhng o htectrons or suggeshons wrtn regard to thepraposed Scheme oIArnatgarnatron ano Arrangement wrth trom the Regtstrar cheatLtqutdamr Regronat Dtreckzr and/or other Governments! Authorttres and any otherdocuments and to execute a” such further deeds documents and wfllmgs as may be
necessary to that oehan

(c) affix the Common Seat of the Company on any documents m connechon wtm the
purpuse o! thrs Resotutron as may be requrted rn accurdance wuth the Artrctes ov'Assocratron oi the Company.

(o) seno the Common Seat at the Company to other places rt so required‘ to facthtate
execuunn or ducumenzs papers m connectron wrth the Scheme ot Amatgamatron and
Arrangement

(9) make aootrcatrons to the rereyant authormes Dr other persons tor therr approyat to theScheme or Amatgamatron eno Arrangement as may be requxred‘ and to make suchorsctosures to governmentat or regutakzry aothontres as may he reqwed tor the
ourpnse

rt) agree to and make such modthcattons‘ atterahons and changes m the Scheme of
Amatgamatton and Arrangement as may be ekoeorent or necessary"

Where Goodness aegins



fl,\Prabhat Dairy Lim ted Babkat
DAIRY

Where cooaness Besms

(g; g‘ve such dvecuons as may be cansvdered necusszry m same any quesnon or dw‘lmuuyansmg under me Scheme ummargamnon and Anamgemem or mm regard 2a and ovme meamng or Amerpretahon 01 the Scheme 01 Amazgamanon and Anangemen: m\mpiementawon hereofav m any manner whatsoever connected therewwth and

m) do an such other acts deeds and mmgs necessary deswrab‘e or expemam m cannecmnwwh or madenza: to gmng effect to the purpase o! the a‘mwe Resoluhon

FDR
PRABHfT DAIRW‘MLTlfig

flaky“
DJPTI TODKAR \J ;V
COMPANV SECRETA‘ Z“


