Prabhat Dairy Limited

February 21, 2019
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B'abp\at

Where Goodness Begins

]jef. Scrip Code : 539351 Ref: Symbol - PRABHAT

[ BSE Limited National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G,
Dalal Street d Bandra Kurla Complex,
Mumbai Bandra (E)
Mumbai - 400 051

Ref.: Regulation 37 of the SEBI (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 13t
February, 2019 has considered and approved the Scheme of the Amalgamation and Arrangement under
Section 230 - 233 of the Companies Act, 2013 for the merger of Cheese Land Agro (India) Private
Limited, 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-9 filed by the Company with the Stock Exchanges

iii) Board Resolution of the Company approving the draft scheme of amalgamation and

arrangement.

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

Thanking You
Yours faithfully

For Prabhat Dairy Limited

Company Secretary

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

Gut No. 121/2 To 121/4 At: Ranjankhol, Po: Tilaknagar,
Tal. Rahata, Dist: Ahmednagar, Pin: 413720,
State: Maharashtra, Country: India.

Navi Mumbai - 400705, Maharashtra, India.
T: 022-41287700
W: www.prabhatdairy.in

T: 02422-665550 To 99 F: 02422-265816 .

Pune Office: .
2nd floor, Kataria Chambers, Sanewadi, Aundh,

Pune - 411007, Above Reliance Footprint
T: 020 - 25885043
W: www.prabhatdairy.in

CIN: L15203PN1998PLC013068



PDF Compressor Free Version

k

'SCHEME OF AMALGAMATION AND ARRANGEMENT

OF

CHEESE LAND AGRO (INDUA] fVT LTD1
("TRANSFEROR COMPANY”)

WiTH

PRABHAT DAIRY LIMITED
[“TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 233 OF THE COMPANIES AND ANY OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH ARPLICABLE RULES MADE
THERFLINDER
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2.2

PREAMBLE

ThisScheme of Amalgamation and Arrangement {"Scheme”) provides for amalgamation
of Cheese Land Agrp (India) Pot L. (Company Registration fio: 138135 and beving CI:
Limited (Company Registration Na.; D13068hd Havifg CiN- 1 35203PNIYSERLEU1I06K]

defined as "the: Transferse Company” pursugnt o Secrions 130 to 233 snd other

r#levant provisions of the Companies Act, 2013

DESCRIPTION OF COMPANIES
CHEESE LAND AGRO {INDIA] PVT. LT ("Tranifaror Company”)

The Transfersr Gompany Was Ineotporated on Apnl 22, 2010 25 7 Prvate Limited
Company under the Compantes:Acy, 1856 untler the name and style of "Cheeass lang
Agre [ndls] Put L7 with Campany. Regstration Nou 136135 ang QN
W1S200PN2010PTCIZ6134 as par the certifieate of ndorotation fstad by the Regstrar
of Companies, Mabargshira, Pune.

The registered oftfce of the Traisfaror Company is situated 21 AT NI 121728, At
Rarjankhal. Shorampur ,&hmgﬂnqw. 412720

Thu.main ohieers clause os sevoun in the Memorantum & Association s a5 under

fo Corry an inoindlo or elsewtiere e business fo mantifocture. oreduce. progess;
cillivate, frtke,. convert. grow. [fadenf. move, troge, prepare, disinfect, comodiing,
purify, prepare, refine, stack, cansign, mi, clean, cullect, stre, contmitae, searehuta;
pack, repotk. grode; preserve; extract, by, sell, resell, lmpors, sxpoer, distrvurs, morket,
supply and to acr us voert, broker, stoskist, Nedlener, o1 atherwise o dewd ihall Ly,
descriptions. ests, uses and packs f dalry produets, fats, dwry forming ang theie by
oroduts, ingrediants, genvsiives, residusy ineluding milk, condenssd milk. powdersd
IR skimmred milk. gosieunred mitk flavoired milk, whole milk powder, chisse

yogur, butfer, margorine; milk prodlicts like cheése prd cheess reluted oreducts: thewse.
SruRIbs, créam, paneer, matthe, ahee, turd, & all piher fterns whethsr notirl, oriiciol.
o syntheue, of e character, s‘r'rﬁ:’fm-nr-ariwa‘gﬂus und medieinl praparothans from milic
and yairy groduts,

The Comuany Is primarlly ‘engaged |6 (he Lusiness of cattle foed and mEmgfaciunng,
tradg and maé‘he’ring_ all types fold_ﬁ_l ry prooliste

The eritire paid-up share capltal of the Transteror Company 5 beneficially held by Ths
Transleree ‘Company and ' accordipely the Transferar Company is & wehplly pwned
subsidiary of the Transferes Company

PRABHAT BAIRY LIMITED {“Transferee Company”)

The Tramsferee Company was Incorporatad on Noyeriber 75, 1998 25 & Frivate Limted
Company under the Compailes Art, 1956 under the name and syte ol “Bratnat Daicy
Private  Limmred” winh  Company  Regsteation  No. Q13068 wid 21N



PDF Compressor Free Version

L1S2038eN lggﬂP'!.ﬁﬂiﬂﬂEB as per the Cerificate of ieorparition lssued, by e Registrar
of Compantes, Maharashtea, Puns.

Wide: fresh cereficate of incorporation datéd Maréh 18, 2045 ths Tompany. was
<anveried Inte Public Umited Company from Private Lmited Compaiy and cansequently.
the name of the Company was changed fom "Prabiliat Dsiry. Private Limited" 1o
"Prabha\ Dairy Limited”

The registered office 6f the Company | situated at 121/24 a1 fost Ranfankhol Rahata’
ﬂhmedhégar,_;ﬂ':hﬁmmpur MH-413730.

The mafn ohjects clause a5 set out o the Memarandum of Assogiation & 35 undert:

1. 75 wode, buy, sall, d.’srfiﬁutg. mdent, moniictire, AulliVale, prow, nrodude. colkt;
slore, make; conven, puck move, présarve, Stock comislgn, freol; pracess, prepare,
refine; punfy. import, expoer ond generally 19 deal whether as wholesalers. retailers,
stocklest, agent, subagent, ngeritars, merdhants, distributors, consionags, fubbers oy and
to oy on the. business of dolry, dairy eroducts, deity farmlng, doirvenen. miik
r_nr.(wfrsr_.fs, milk cellection centees, dalty farfers. millers. surveygrs angd vesdars of rilk,
il progduets like condenses milk, powdured milk, pestevrized mitk, flovoured with,
whale: milk powder, skimmed milk sowdar [ows. creom, cheese, butter, ypgur,
margaring. punnes. ghee. and all kind of mmg;s i nroducts from milk ke swests,
toffees, churaletes, ce crogms, ofid Il ariifles and things muode wh ally or parrly from
milk ar el products omd/oe wharesn mfle gndfor milk proticts Gre constitusnt Bart
und/ or pedducts invalving use Sf sk aridlor mitk products, and medicmal prenaritian
Jromt itk and deiry pragucts, |

2: To-treate Infrostractures and comppen farlities contee and’ty 2Siab/sh, tun, frmegd
Food Park and Foou protessing Zore prs fs. goquire, estobllch, /el oy lease, lfeepse,
exchange, fumish, pocupy, possass and m consirunt, ewn, corduct imatage. vk, rent
wutand oise te sarry onbusiness. of estelisting pad / or riraning food aork which will
issist. sunpport in. ésteblishmeat of small or mediym scale industries pRaaged W
manufaciuring, processing, preservng. fredziag. thping, canning, packing, refipg,
bottling,-Guyimg, selling and dealing whether as whniespiers or retpilors ot 0s expurtes
@ Imperts ar s pringlpdls ar dgenss, in milk trd milk products. agricalher il proguers and
services, narticuliural products of evary deseriution. processed frits an wEgptabiles,
bortl=a gny, n{:rmeg,._prdmas.se;ﬁ and packaged foods, chuineys, wokies: postes, spless
condiments. ketchaps; savees, solod dressings, ready 1 ear foods. et and Instanf
foads iwcluding baby and diet foods, coreais. Beversass cordiils, (amics. restarative o
extruged food stuff. snocks, jems, jelly, squoshes, plchles, sguseges, rancantrtss;
extrarts, essences, flovours, synps, 'sqmpg, gerated Jtinks, Talos, ddnks. bevermges,
Jujees, flavouted drinks. health and diet drimks, facked drinking worer, extpuded faois,
frazen fands. dehydrated fouds, pre cooked faods, swenned fooas, urestrved fonds; heaith
fattis, fost fouds, eom, oheese, butter, biscuits, breads, cokes, posivles, ranfectioney,
sweels, chocolates, toffees, breakfost faods, pratein fonds, dietis pradiucts; strolnet,
butry faods, instont fouds. cereal products; tatle dellcocles ond alf uther ivems whethe:
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3. To carry am the :husfﬁ'es; of acguisition of lund and ather Immuogablg prepefiies
W'hﬁ_th.ﬂ cultivatlg. for pgriciitural purposés Sad srienred projects alf pvey Indle and

underteke forestry horticulture one ather nihed cerivitiesund to carty an the Busiqess af

Hgﬂr:u”_’uﬂst&r_h‘apﬁmfpym’g' Jfloricwiturists, elontars, Sen cultansts, cuitivatars, formess,

‘dealers of protuce af sall of woter and specially toplant, grow, cullivate, mpurd, expart,

Byt sell. process, manufocturer, blend, 'ragfrmrmg store, poLkaas, any other wary deal
10 tea, coffee, tabacto; cinehona, cardaimanm, tikkér, cocon, Jopoha, ceredls, fant proin,
swices, mushrooms, faagel, food stuff potets praduct, oil end other seeds, il viriatics of
[frunts aad vegerables, fowers, cotenuss, grawndhuts, coshewnuts, almends and other
vorieties of edible and in-dlbles nuts ond all kind of trees whethize apnsmentil ar
cammerciol and whether hard and soft wead, sall, or water ond ol praducts ond by
praduzt thereaf and o Grepare, monufasture and render markematl any sueh groduce
tw sell. dispase off purchuse and deallin such praduce either when it is Orepgred,
manufustyred and faosted wad elitier by whoiesgle, retort ar otbar CETMA0IaL MEtHDy
The Company Is prmarily engaged in thebusiness of castle feed ond manafoct ire, erode;
matket ol (ypes of daly products

The shares of the Transferes Company are listed on “NSE" and “BSE"
RATIONALE OF THE SCHEME

The Transfesgr Company 15 a whollyowned subsidiary company of e Transferee
Company. (norder 1o ronsofdate and =ffectivbly ianage the Transferor Company and

Ahe Transterae Company in a:ﬂnﬂE entiny, whl_[;h will provide seveml venefits Including

synerny; econanles of scaliy, avtdin effizlendles and cost competitiveness, itls mtendnd

‘that the Fransferor Company be. -a'nml'_gamﬁgd with Transferes Company:. The

amalgamation of Tiansfercr Comvgdmy with Transferes Lompany wuld inter alla Ha._._fe.
the Tellowing benefitst

[z Theamalgamation will provide synergetc vensfits ta the cittia fsed husiness of thie
Tl‘En-.:h'ru-r Lormany by cansolidating operations 57 the Transterar Company into g
single entity and there by streamlining the corporate strusturs ang setivities and
maximizing stakeholbers value creation

(o) The amalgamation will lead 1o gréater efficancy n averall combined bucines:
including economies of scalg sfficency of operarians, cash fow managemerst and
unfarrered access Lo cash flow generated by the comblined Busingss which an be
deploved mute efficlently for the pumpose of developmen) of buclnesses of tha.
comoined entity and thetr growth opportunities elnifate inter terporats
depéndencies, milihnlze the &dministative  compllances anef 15 mavimize
siiareheiders w]_iug,

The amalgamation will proyide for more proouctive asd optimuny Wtillsstin of
variaus resaurces by pooling of the managerial. technical gnd finanaal resources af
tlte Transferor Company and the Transtarae Company Whish will fug] thie growtls 4F
thebusiness snd help affeciivelv address the ever growing competition,

id} Thﬂ' amalgamation will result v 2conomy of scales; reduction in overheads induding
administrative, managerisl and cther expendlture. operational ratienalizatlan,
organlzatinnal @fflciency and wptimal gtlization of resaurcas by '&l]ﬁﬂ.ﬂaﬁqﬂ' i
linnaeessary duphuallyn vl actvities and related costs;

4
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(&) The amalgamation will resyit in & r=duetidn In tha muttiplicity of legal anu
regulatary compliances reqtiired at present 1o be separataly carried ot by the
Transferor Compeny and the Transferee Corpany: and

W} The amalgamation would motivale emplevess of the Transteror Company by
providing better apportunitles ta scals up thar perfarmances with # larger comarate
entity having large- revepue base, resources, aseet base =te.. whichh will boos
employee morale and provide Inpetus 1o etter corporate perfrrmance ukimately
enhanaing overall shareholder value,

In view of the aforaszid objectvas, lhu‘bgard of 'd:lreqtp'rs. of the Transferar Company
and the Transferge Company have considéred snd proposed the amalgamation for the
twnsfer 2nd vasting' of the Undertakuye of the Transteror Coampany (a5 defingd
hereunder) and businesc of the Transfarr Company with and ingg the Transferea
Campany And other matters herefn, with-an epinion thay the smalgsiiarion and offier
provisions of the Scheme would beneht the sharehalders; emplayees and sinar
stakeholgars of the Tran sfenor Company end the Transferse Company

The amalgamatiel of ke Transferer Company with the Transfurse Campany will
combing the business, activivies arid opératlans f the Transferor Company gnd the
Transleres Company fite a single company with effecy from the Appalted Date ard
shall be Incompliance with the proyigluns uf thie income Tax Ac 1561, including Section
(18] thereof a7 iny amendments therstg

PARTS OF THE SCHEME

This Sehemé of Amalgamation and Arra ngefnanl ¢ divided Inta the following parts:
Part A= Defimfions and Share Capital;

Part 8 - dealing with the amalgamation of the Transferor Campany wilh the [ransferae
Campany and

Part € = oealing with the Gepeial Temm: and Condlopns angd nrher. Kiattars
tonseauential 10 and inzegrally cormectad with the Sceme of Amalgamation and
Arrangemant,
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PART A~ DEF/NITIONS AND SHARE CARITAL
DEFANITIONS

In. this Schemea, unless Inconsistemt with the subject er eamtexi, the following
expressions shall have the fallewing meanings:

"Act" meaiis the Companies Act, 2018, and ardinances, rules ang regulations made
thereunder and shall Include: any statutory modificsliéns, re-enactiments or
amendmants mace thereto from lime to time.

“Applicable Laws* shall mean -y starnte, notification, Wyelaws, ryles, regulatiﬂna;
guidelings, comroon fauy, pailry. code, direciives, 6rdinance. schemes, notices; Qrdmm
instructions, laws enacted or |ssued or sanctioned by any approprizte suthority inindis
inclirding any modifications oryecenaciment thersaf for the time kelng in force

“Appointed Date” megny the Oetabar 01, 2018 or such other data s may ba mytually
agieet by the Bourd of Directars of the Trnsferor Comipany and the Transferee
Campany of such othst daté 3é riay be fixed or directad by the Central Government or
anv other Governmental Authorlty; as the case may be, aid whih s scceptable o the
Board of Dirpcrors of the Transierer Company and the Transfer=e Company, and < e
date with effect from which the Scheme shall upen recaipt of Taquisite approvals. e

deomed to be operativa

“BSE” means Bombay Stoak Ixchange

“Ejﬂecti-m- Date” means the fast of the dated o whith the. mfﬁﬂqlu retaerad wom
Cause 22 of this Scheme have baan tulfilled, Al peferenees 1n ML Spheme 1o the date of
“coming [nte effect of this Schame” or “effectiveness of this Scheme” ar “Scheme
aking effect” shall mean the Effactive Date,

“Engumbrance” means any aptinne, pledge, marigage. Hert. sseurity, limerest, daim,

charge, pre-eimpdive right. sasement limitation, aitar'ﬁm@t FEsTraint o any other
encumbrance uf pry Rind or eaturé whatsoeyer. and the term “encumbel” or
"aneumbired” shall ise constnted sccordingty,

“Board of Directors” means the hoard of dirsctors ol the Trdnsferor COmpMTY OF
Trarsfuree Company 35 the Zase may be and shalt include 3 duly constitued commites”
thersafh

“Govarnmental Authority” mzanz sy applisabie Tential, State or Locdl Govermment:
statuitery. regulatary, departmental or public body or authetity wf ralevant jurisdiction,
legllavve body or administrative authorily, 4gsney o commission or aimy court,
tribunal, board, bureau or Instrumentality tharﬂ_d! including SEcunties and Exchames
Board of lnl:i_!_E. Stack Exchangsy, Registyar ot Comipanles, Official Liquidators, 'ﬂ&_glnnm
Birectors, Foreign fnvestrment Framotian Board, Reserve Gankof Indla. or arbitration ar
arbitral body having Jullsdicion, courts 4nd. othér gaveriment and regulatory
autharities of Intia

NELT” or meang National Company Law Tribunal, Mumbal Banch having jirisdiction i

refation o the Transterar Company and fhe Transferes Company and shall be deames
ta intlucle, it applicable, 5 reference to suriv cthar form eF suthoiity which may he
vested with anyof the powers of NCLI ta.Sanetian thee Scherme underthe Act,

N “NSE" means Natlonal Stock Exchange of lnds

G
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511 “Scheme” or "Schieme of Amalgamation and Arangement” means this Scheme of
Amalzamation and Arrangement @ it present form Including any modificallons or
amendments thersto, either agproved by Board of [ rectars of Transtaror Somipany and
Transteree Company of Imposed of directed by the Cantial Gavarmment or the NCLT,

‘Mumbai Beach or =ny other Goyarmmentzl Authority and which is seeeptoad by Boare of
Olrectors of Transferar Comparny and T ransferee Comipany

512  “Stack E;c!nanges-“".méaﬁsj the NSEand/ar the BSE:

513  *The Transferor Company” shall have the same meamng 25 2scribed o 1t 1o Clause 2.1
above,

414 “The Transterse Company” shall have the same meaning as ascribzd 1w jyin Clause 2.2
alugve,

515 “Undertaking of the Transferor Company” siall iaan the entire husiness and whokeof
the undertaking of the Transferor Compaiy as 3 galig toncorn, il Its 3ssats, rigits;
flicanses amd powers, end 3l |ks debts, outstandings, Vabiilties, danies and obhpaticns ang
employess as gif the Annclhted Baté.'irfl:lhdlqg. but ot [imit=d 10, the ﬁ-i"GW]-ﬁE

(&) Al the -assers and properties (whethe: movabile of |rifsvable tangible or
intangible, real gr personal, i pessession oF réversion, corpores| o mcdeparagl,
present, futare ar cortingant) of the Transfaror Company whether situated in Indiz
or abroad, but ot liinited te plants 3nd machinery, computers, squlgnient,
bulldimgs and structures, 'oﬂ‘i_r._ﬂ residential and Gthet 'premises, Ih'c?md'rn_g all
tangifile and intanglble Fésets, steck in trads, capital work In progeass e(ndiy
dettors, fumiture. fistures, rhterirs effice equipment, vohitles. aoplianges,
aepesaries, deposits, 3l stocks: assets. investmignts of all kynds (inuluding shares,
seripts, subsidiaries, stocks, bonds, aebentures stocks. wilts or pass through
certificatas] including shares or other securties hﬂ_l_ﬂ by the Tvansfarar Campany,
cash balanges or depowts with bariks, cheques on kand. ldans, advancas; continggni
rights or bensfits, book dabts recelvables, actionahle clatms, =armest mangys,
stlances of deposite paid by the Transferar Gompany Nnancial sesets lease
H_-nr.'l'ud'lng- but no liited ta lease rights of the Transferor Company, hire p Urehass
comiracts and assets, lending contracts, fights and BERSTLS willsl any GERrasmEnt,
venellt af any saturity arrangements or under any guarantess, [EVersiong pewers,
bids. tenders, letters of intent, expressions of intsesst, davelagment rights (wiether
vested, or potential and whether under asreements e ofherwise), mneipal
nermissians: tensnaes or lieenss w pdlating o the office. and Jo mesddentiit
propertias (including for thie emplovies o ather bersons), guest hpuses, godawns
warehouses, licenses. fuosd and ofher assery, lotangible asset (INcluding but not
limited o software], irade a0t servicd ndmies and marks; watents, copypmhes
deslgns and uther intellectual property rights of sny nature what<peyer flghts feo
use and avall of werephones, telexes, Tagsinille, el intemnat lessed line
connettions and installations, ulllives, elsctrwity and. other services, FRsafvid,
provisians, funds, p‘g‘neﬂts ot &53s8ls oy jar'_qp‘:éfﬁés; af otiner mterest held 1 prust.
regiatratinns, contracts engagements, arrangemerts of an ¥ing, privilages &nd 2l
ofher rights, 1itly. intgrests, other bEmefits fineuding tax benefits), assets hald hy ar
relmting o any Transferar Company employee benefit pian, expor Hieentives
accrued, derivative Instruments, forward cantracts, Instranoa al#ims recarvable, rax
holiday benafit, Ihcentives, cradits tincluding Lax eeedire), minimum allernsive e
credir entitleman, 1ax losses, rights, Easamants, privileges, lburtips end advanrapes
of whitsoaver partre and whersspaypr fiilalg bélonging to or jn the swnership

s
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tdi

(e]

powet uripassessian and in the contml of or vested in or granted I avour of or
anjnyad by the Translerar Company or I connection with or relaling o fhe
Trahsferor Company and 3l other Interess of whatsoreer nature balonging to ar i
the ownership, power, possessionarthe 2antrol o o7 vasted 1 or granted ln favour

of or held for the benefitof or enjoyed by the Transterar Company, In 2ach caee,,
whather in fndia or abroad;

Al sgreements; rghts, contracts; emiltiemants; licenses, permits parmissions.

mcenbives,  approvils, reglstrations, tax  deferrals and  hemefits, subisidies,
cancessions, grants, fights, claims, leases. temancy rghts, (ibertios, specil status.
and ather benefits or privileges and cialms 35 5 any Batents, trademarks, designs,
Quetas, rights, snpgagements, arrangoments, authoritizs, allgrments, sacurity
arrangements, beveflts of ‘any: guarantess, reversibii. pawers and all tthar
*pprovals of every kind. nature and description whatsasusr reipiins 1o the
Transferor Company’s buslinecs activitireand epartions,

Al intellectusl property vights, sngingeig dnd' provess Infarmation, sofiwgre
lleenzes (Whether araprietary-or otherwing), drawimgs, records, files, books, papers,
Computer programines, manudls, data, eatalogues, sales and advertising material,
lists ot present and fanmer cudtomers anil E!,-Lpphﬁ‘s‘ custamer. crpdll lnfcnnatlun
clmtomer pricing informatian, other custamer Infofmation and s othar records aud
doculiients, whether | whystical or electronie Torm, relaung 1o 1he biusmess
actlvitles and aperatings of ¢ F‘fg"j']'.’!-_hf.-‘l‘&f@ﬁ'(.'._‘ﬂjh\t:an?,

Amounts claimed by, the Trapsfernr Company whether of not s recorded 11 the
Rooks ot adcount of the Transfzror Company from any Govemmental, Authority,
wnder any law,; e, scherme of e, 3 refund of any 13x, duty. cess or 6f By Bxcass
payment;

Rlzhts Lo any olalim not prefermed ormade by the Transforpr Comipany Inrespiest of
any refund of tax, duty, cesc or othar ehpras, IEULINE 8Ny LITORRLLS af Skemst
eayment thereal made by the Transferor Company and any Intssesy therany, urider.
any law, ach, rule or scnema, and In respect of seroff. carry forward of in-absor bed

losses, deferred revende expenditure, deduction, exemption, rsbate. sllowsnce,

gmorrization bepeflir, etc whnether under the lutome Tas Act, 1951, the rules and

regulations Thereunder, on timation laws of uiher coumtnes, or any Dther o [ke
BEnehits under the said aces on under and Jn aceordants With any law ep &L
“whethar i indla by anywivere suteide [ndia:

All debrs {sacured and unsesured), N135ies |meluding comingent Irabilings duties,
léases of the Transferal Company and all orher obligations of whatsoevar K,
nature and description whatsoaver and' Rowsoever arising raised ar incurred or
ukilized. Provided that if there exists any (eference m the sealrity doouments of
afrongements entered into by the Transiefir Company imder whieh the assere al
the Transferoe Company stand offered as-a serurity for any Nancial asslstance or
ubligation; the said referénce shall Be zonstiued a5 1 reference 1o the assers
pertaining to the Undertaking of the Trapsteror Company vssted In the 7 mnslsies
Cormpany by the virtue of the Sthere, The Stheme shall not opierate to enlarge the
seeurity for any loan. depostor Gacllity erested by the Transferar Campany wiich

I} sholl vest i Teanstarse Company Iy Virtve 57 the amalgamatian. The Transferee

‘8



PDF Compressor Free Version

‘Company shall wiot be phliged to ereate any further or sdditiona! security thersol
after e anielgamation has become efisctive;

() Al other obligatlons of whatsoever kind, Including labllitiss of the Transfzror
Company with ragafd to thelr empliyaes with respect to the paymen of gratuity
pension benefite and the provident fund or othrer compensHion or bersfus, IFany,
whether iy the everd of resignetion, désth, voliuntary rétirement af retrenchment
or gtherwise;

(h} All permanent and tempordry employees engaged by the Transferor Company 31
various lecations, i any

All tarmy apd words not defined i this Seheme shall, Gnless repugnant af contrary 10
the contexr or meaning thereaf] have the same meaning asoibed 10 them under, n
order of peaferenca, the Ay, the Securities Controcts [Regultion) Act, 1956 and otk
applicabile laws, riles, regulations, by-lawe 35 the case may be or any stefutory
morltieations ar ra—&nnttmént theteof fram thne tetime.

B, SHARE CAPITAL

61 The Share Capital of the Transfaror Comipany as o March 21, 2048 wasas umder:

Particulars . Amoiint (Rs.)
Authorised Capital:
32,50,000 Equity Shares of Rs 10/-eagh 325000004

Issued, Subscribed and Pald up e2pital!
30,00,000 Equity Sharss of R 10/ pach 3,00,00,000/-
| Total (Rupees Three Crares Only) | 3,00,00,000/-

|

Total [Rupees Three Crores end Twenty-Flve Lakhs only) | 3,25,00,000/-
|
l

Subiseguent to March 11, 2018, there has been nn change In the xutiorsed, jssued,
subsoribad and pald-up shire capital of the Transferor Compuny

As an the date of approval of the Schieme by the Board of Diredlors, Hhe entlre sisre
r:]{pimf af the Transferor I:n-mlpa_ny Is -bEj"’l_fi[ﬂﬂ.l!\[ hald Loy 1’_1‘_1_15 Transterae Company,
Actardingly, the Transteror Company ¥ & whally -owned sabslidiary Of the Transferee
GCompeny:

52 ThesShareCagital of the Transferes Company asan Mareh 31, 2018 was &5 under:

Particulars LAhm’m‘nt (Rs.)
Aulherised Capital: ' -
10.00,00.000 Equity Shares af ks 10/-2ach | 1D 0600,/
Total {Rupees Hundred Crores only/-) T ' 100,00,00,900/-
Issued, Subscribed and Paid up capital; f

5,76,76,131 Equity Shares af Rs: 1+ each Tan Crore Only) | 91 67,61 310/
Total (Rupees Ninaty-Seven Crares Sixty-Seven Lakhs Sixty- | 97.67,61,310/-
One Thousand Three Rundred and Ten only) |

Subisequent ta March 31, 2048, There has heer no change in the suthorised | ssued,
subseribad and pald-up share copital of the Transferee Campany.
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PART B~ AMALGAMATION OF TRANSFERGR COMPANY WITH TRANSFEREE COMPANY
TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY

General) Upon the com ing Into effectof the Schame and With effect fram the Appaintsd
Date -and pursuant 1o the provisions aof Secunn 230 1o 233 and other gpplicable
provisions of the Act, if any, the Undertiking of thie Transferar Company shall, withsug
-:-ITT‘? turther aet, lnstrument or deed, be snd Sﬁnd_tmr}é:férred- 1 and Jor vestad la o e
deemed to Kave beert and stand transfarred o o vested In the Transferee Compary as
3 guing comcetn sp as k' become 35,47 from the Apgamted Bare, Lhe undertaying af
the Transferes Conipany by virue of and In the mannsr provided 1 this Scheme,
togather with all gstate; rights, utles and [tar=sts and auﬂ"mru‘:ua; Including secretings
and. wppurtenances thersn Jnﬂludir’.; dividends, o ‘Gthar Benddits reveivatile,

_Nutwrthsrandir|gianv1b1ng_mtgrngq Inthis 3eheme. the provisions gf s Seherie and

Bl elanses hereunder shall be siven ffact 1o fiom Lhe Appolinted Dite

Transfer of Assets: Without prefudice o tha generality of flause 7.1 sbove, upan the
toming Into effect of this Schema and with ¢fed from the Appointed Ozt

All assets and propertiesof the Transfarar Comipa nv as an the Appomted Date, whsther
Fenut included Inthe boeks of the Trapiferor Company, and &l 2538 and propertles:
which arg acquised by the Transfeior Camean y ar or afterthe Appointes Date but iiar
10 the Effective Date, shall be deemed 1o be gl shall become Hhe assets and propeftias
of the Transteran Company, and shall under the pravisions of Sections 23010 233 and &l
other apnlicable drovislons, it any, of the Act, without any furtlist attyinttrumen| of
deed, be and srand transferrsd fo and vasted in and be desmed to Haye hean
trangferned 1o and vestad i the Transferse Compary upen the can ing mto effect ot tfis

‘Scheme: pursuant fo the pravisions of Sectians 2390 o 233 of the Act. 1tshall net b

Aecessary 1o abtain the consant of any third party or otlysr persan who is g parfy m any
womirast ararrangament in arider fo glve pffact ta the previsions of this sith-clausa

In respery of twon assefs owned anyd beloriging ta the Undertaking of the Tansfirar
Campany as-are movabis in nature or ArE oiherwise Gapsble of transfer by manual
delivery ¢r by engorsement and dalivery, the samg shall bz so transierred by the
Transferor Campany, and shall becoms the property of the Tranthires Company i
pursiance of the provisions of Section 230 ta $23 ang othrer applicanle pravisions 68l
Act:

In respect of movables, other than those dealt with In. Clause 722 above. of The
Transferor Company inciiding the supdry debrs, recewalbites bills, predits, loand ang
Advances, W any. whether recovarable 0 cash or in hint or for value 1o LE racaived. bank
balanges, investments, eamsst money 3 dzpasits with any Covernment, guasi
government. loca! or ather authionty or body ar with Ay company or ollher nerson, the
sama shall_ withour any furthér act, instiimant o deed, on:and from the Appomted
Cate stand transferred o and vested inthe Transferse Company withowt 2nv motlce or
ather Imimation to the debtars (although tha Yransferea Company may withoyl bhzing
abliged and M so deems dppropriate 8l s solediseration; give notlee it sueh form as it
miy.deem fit and proper, 1 each persan, debitur, o denositiee, as the case may be, it
the said debs, Joarn, advance, Brilance or deposit stands transierred and vested in thie
Transferee Company),

18



PDF Compressor Free Version

7 Al eansants, permissions, licenses; parmits. quotas, appravals, certificates, clearances,
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suthoritles, leases; tenancy, assignmants, aliotinents, registrations, incenitives, subsidies,
cnrEssns. Brants, rights, claims, liberties, spedhl status, other bensfits or priuileges
an aﬁ-'f, Ao wmnf etlorneygiven by, lssuad to or Exa;uted n fay:_-_mr of vhe Teansterar
Company Iicliding In relation to the Undertaking of the Transfero: Company, and all

Tights wind benefits which have accrued 10 the Transferar Company shall, unrgr 1ye

provisians of Sectin 230 (o 233 and cther spphrahle pravisons, IFany, af the A, stand

Transiérred to andl vasted in, ar shall &g deem to be transferrad to or vestad Iy, the

Transferee Company, as f the sama Wete o iginaliy .:_Ei'\n‘E-rl by, Issued o' ar executed! jis

favour of the Transferse Cnnipan,y,: 50 a5 (o beeame, a3 and from thi Appoimted Date,

consents, permitssions, [icenses, permits, wuotas, approvals, certlficatee, cleargncas,.
AUthoritids, leases, temancy, asuignments, gllotments, registrations, icentlves subsid B,
cuncessions; grants, vights, tlaims, |lberiles, spectal statiag; sther benedits or privileges
and any powers of atterney of the Transferse Company whith are valiy, Winding and
enforceabile on the same: tarms, and the Tmnsfares Cempany shall be hound by ths
terms Ihereaf, the chiligations dnd duties thereunder, ana therights and banstie uider
the same shall be-avallable 1o the Transferse Gany pary,

Transter of Liabiflties; Without prejudice 1o tha generality of Clause 7,1 above; upal tie
coming inte éffect of this Seheme and with efteet feom the Appointad Datet

All the |fabllitias ﬁ‘l'i’.lhdfng all securgd m';ﬂ 'unmrgg debts, whether i indian TUIJE;E.?. ar
fbml?,-’!‘ curpeney), sundry créditors, wontingent fabilities, durles, obllgavicns. any

‘urdlertiking of the Transfeior Cormpany of overy Mg, wsture srid deserimion

whatsoever and howsozver ansin, faised or inctimed or ulillzen for s Gusinges

Aetivitiesand operations (the “Uabllittes™) shall, without any further adt. fmstrument or

dead; be and the same shall stand transferrad 1o and vested in o deacned to Kave Leby
tansferred to and vested iy Uie Transferse Company, albng with any. charge: IlEn,
encumhrance o Security thereon, and the sami: stoll he assunyed to the autent fheyare
fistanding on the Effectlye Dute so s to buseme a2 39 frony the Appelnmet Date, thy
debig, liabifues, doties and ebligations of the Transterce Company and further that it
shall nat be nacessary to obtaln concent of any third party of other bersar who is 3
pany w the contragt of arrangenents by virtue of which suohy dabits, lzbillties, dutias
and ohilgations have arisen; In order to give gffeet t9the provisions of Hhis Clause
Purther, &1l debts and loans ralsed, and dutles, habilites pnel obligatons ncstred dff
Which atise aracerue to the Transferor Compsny an ot after the Apsolnved Date Till the
:Iﬁﬁ'-'-t' ve Oate, shsll be deemed 10/be snd shall become the dalits, loans ra,u_ged"du;ig_q_:__.
llabilities andobligaticns Incurred by the Tranaferee Company by virue of this Schewe

- Without prejudice ta the foregaing provisiens jof this (lause, upei the caming fiito

effect of (he Scheme, #ll debenturis, bonis. notes or other debt sequrities and ethur

, instiuments of Hke nature (whether convertible oty 2quily shares or wot), 1T any. shall

A\pursnant o the provisians ol Sections 230 (5 232 and othen falewint provisions of rhe

Act, wWiEROUL any Turther acr. Instrument or deatl become the dett seeuritiss of e
Transferee Company nnvthe same ferms avd conditons sxcept 1o the adent modified
untler the provislons &F this Schenia and alf rights, powers, dules and obligations in
refation 'IF[E[ET;D shall be and stand tansferred ta and vested moor be deemed 1¢ have
been tansferned ro and vested 1n and F?"El.'-fﬁe' gxerciied by of Agalnst the Transiarse
Company as 1y was the wsienolsuch debit secttiten, $0 tranaferted and vested,

1
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Iciired, dulies sed obiigaions of the Trafsferor Company s on she Agpointed Dat
desmat to be. transferred to the Transferes Colvipany have Besn dieharged By
Tmnﬁem” ﬁﬂmﬂﬂn?'ﬂ.ft.ﬂ? the Appdinted Date and prior ra e :Eﬁgmwg Date, such
discharge shall be deemed 10 have been forand on assount of the Transferse Company

Al loans ralsed or tised and all iiﬂ_b_l_"i‘l‘-i&; and ubligations icurred by the Transieror
Company. far the operations af the Transferar Eawpany after (he Appointed Date and
prior te the Effective Dite. shall, subject w the tarme of this Scheme, be desmud o
Havie been raised, used vr meureed for aivd oy bekalf of the Transferee Company in

Awhieh the Undertaking of the Transferur Compuny shall vest i1 termz of this Schieiiie and

to.the sutent they are outstanding-an the Effective Date, shiall slso withqui any furfher

‘acl, deed or instrumant, be sid stand transferred fo 2pd be gesmed to betransemad

1o the Ti"ﬁﬂ5fer'ﬂ¢ Cﬂmﬂﬂhy and 5“'3" esamez e debie "Hﬁﬂﬂugs' :dL.U.IE’! Env
nbligations of the Transfarae Company which shall meer discharge . and satisly fie
e =

The Transferor Cb_mpnny may, i requitey; give notice in such form 3 0t may deen fiL

and proper to gach ir'-‘&"'t‘r’..ﬂﬁb'.‘.lﬂ'f ar harrower. as e rese piay be, thal pursuant to the
Scheme bacoming effective; the saud debi, 1oan, wdvance. 2k, be pald or made: goad or
held on accuunt of the Transfaree Company s the pErson entilled theren

The frap!ferg&tbmp.jng may. f réauired, give not ice iy suahy farryi as 11 maydesm fi
and froper 1o each person, ‘i‘fb_‘_ﬂ’ or borrowsrs What pursuant o the seheme '_beqnmmg
effective, the sail person, débtar nr bﬂn‘ﬂwﬂriha]] pay the gebt, laan or Advance of
rriake good 1he same ar hold the same o (1S ateotint and Hist the right of the Transferes
Coampsny to retaver G realise the same:is in subsiitution of th2 elpht oF the Trasferor
Cmrpam,ru

The: transfer and vesting of the asséts aympfised i the Undertaking of the Transferor
Campany ta and it the Teansferes Company underthis Scheme snall be sublBes to-the
mertgages and charges, t any, 9fecting the samie. All Encinibramtes, if any, existing
pHior to thie Effective Date tver (he assers of the Transfaror Company which setuiss or
rifate 1o the Labilives snall, after the Efféctive Bate. without any Turther am, deag or
Instrument, comtthug to relste and artach 1o suchi:pesets oF Bny part thareof 1 which
thay ars related or aveached prior fa the Effediive Dawe and 25 are transferred to ths
Trapzsteres Gamiiany. frovided Wat |f any of the assets of thy Transterar Company have
not been encumbered m ospect of Uhe Uatilities, such assers shall romain
unencumbared and the evisting Encumbirance, if any, referred to sbove shall not b
extendied to-and shall niot aperate over suchasseis Further, such Engummbradces. It any,
hall mor relate'sr attach to any of Afie otfer #5iets of the Transferpe Company LS
specifieally agred to by the Transferee Compsny With such Swcurel| ersditar!s and
subjest o consents and approvalé of the sxlbting setured credivars of the Traneforee
Campany, If.any. The absence of any lormal amendment Which may be réouied by =
lenderor trustee or thirg garty shall not $ffect the cperatian of the abuye,

Without prajudies 10 the provisions of 1he faregding Clauses and upon the effectvunec
ol this Seheme, the Transferor Company ang thel Transleree Campaty shall exesite such
Instruments or docummsnts ar do all such acts and deeds as may e reguirad, newdiog

the flling of necassary particulars and / or modificationls] of eharge, with the Registear

12
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of Companies Miaving jurisdiction to give farmml effes to the above provisions, f
reqmrﬂd

739 It Is.expressly provided thar ne other term o condition of the Ligbilities transferred 10
the Transferee Company 15 madified by virlue of this Schema exgaps to the extent that
sich smendment is requirad by necessany Implicatlsn.

24 Subiject ro the pecsssary consents Bel ng sbiained inaecardance wilh the terms of this
Scheme, the aruvisions of this Clauss 7 shall-eparate; netwithstanding sivihing fo 1fie
wamtrary contained In any lnstrument, deed 81 writlig At the terms of sanction or | U
broany-security. document, all of which lnstruments, deods or weitings shall stand
modified and / or superseded by the foragoing pravisians.

Bt
w

Sithject to the terms ot this Scheme, Wie transfer a5t vasting of the Underaking ol the-
Transteror ‘;ﬂmﬂﬂﬁ‘f Under this SchiEme shall ot affeey any transactions ar proceedings -
alveady cancluded Ly the Transferor Company on 61 bafore the Appainted Due o

fencluded alter the Apnainted Date till the Efiective Date, o the end an intant that the

Transferee ﬁnnrnpany' scoepty and adoptt 3l acts, desdd and thinge made, dooeg and

axectled by the Trnsfefor Company as - acks, deeds and things made, dons and

execited hy oran behalt of the Transferes Company,

76 Gn and fram thE I:TfECtNB Date, th Hhersalier, the Transfereq fﬂmparw shall II!IJ.'.'
‘entitied & operate all bank arcounts of the Transteror Company and realive 21l moniis
-and complate and epfurce All pEading canteacs aind ransactions-amd 1o agoepl ek
retunns antl lssie cr=dit notes Inrespect of the Transtarar Carmpany In the dime of the
Transferor Gompany In sa far as may be necessary Ufe e transfer oi mghts and
ebligations of the Trensferor Company to the Transfarae Company Winder Hiis Schame
have bean tarmally glven effect to under sueh cantracts and transactlans,

77 For avsidance of daubt and withou prejudice 1o the generality ot siny applisibli
provitions of thie Scheme. 1 is Sarifiad that with effec from the Effective ate unill
Such times the name uf the bank accounts of the Transferar Company ‘would e
replaced with |hat nfihe Transleres Comnany, the Trafsferee Comparny thall be entived
1o operate the bank eccounts of tha Transfaror Company n the name of the Transiaror
Carmpany Insa far as may ba necessary. All chaquas and orhes megotinble mxtnyments,
nayment orders recajved or presented dor encasimerrt which are In the nafe of the
Transferor Company after 1he Effactive Date shall b atepseo by the Bankers of The
Transfecee Company and credifed to The aceount of thy Trapsferee Camgany, If
presented by the Transferee Company The Trinsléree Contpany shall be atloved 1o
malntaln banke sccolnts Inthe Asma of Transferor Company far such umie =5 Mgy b
L Helermimed to be necessary by Uhe Transferes Company for presentallon and teputition

r ?-4 af cheques and pay wrdérs that ‘have bean issued I the nam= ol the Transferny
U ( W | Company. It is hereby expressly clarlfied that any legal pracesdings by nr sgalhst the
}_;;‘ Transforor Cornpany iy ralaticn to chegues and other negolable mstzimems, paymen;
3 orgars recelved or presented for encashment which are in the pame oF the Trisderar
Company shall e Instituted, ar as this cise mav be, funtibued by or FEAINGT the
Transfaree Comparmy afier the comiAg irite elfect of e ‘S,.n;me

13



PDF Compressor Free Version

18

"1

8.2

83

Far avaidante of doubt-zad withour preludice 16 the generality of any apulicanie
provisions of this Seheme, |} is clanfied that if sny assets (Innluding estates, daims,
fights. entitlements, title interest In or authorities relating o %uch wswets] or any
gootract, deeds,  bopds, BEreemEnts, permissions;  autharisztions, =chemay,
mnngsmaﬂts ar other instruments ef wha!suauer nature which' belongs to the

Transferor Company or t0 WhIh the Transfergr WfﬂFﬁﬂT Y P ﬂ] U [m W I n

transfarred ta the Transferee Company far any reasan whatsoevar, the Transterse
CGampariy. shall hold such sssers or be entiued to 4l tha rights, pewers or mrerests In'
suchiInstruments In trust In the name of the Transtarar companv,t Far 1t beneflt in b
of thils:Schemey in so far asit Is permissibie 52 vo do, till suzl Hime the formal trnster g
efferyad,

CONTRACTS, DFEDS AND OTHER INSTRUMENTS

Upainthe coming Jnte offeet oF this Schéme and subjedt to 3ll the provising of this
Sahemie, all contracts, deads, hends, agreemants, schemes, arrangements, assuranges
2 cther Instrurnients of whatsoever naturs te which the Tmnsren:sr Company 15 3 party
ar 10 the benefit of which the Transferar Company may Ba eiglble. and which are
subsisting or have effect Immetiately before the Effective Dare, shall cantinue in il
fuce and effect by, foror against opin fayour of the Transferze Comparmy, a5 the gase
may bie, and may be enforced as Tully and effectively as of, instead at (he Tansferor
Compsny. the Transferes Company had beena party or beneficlary thereio.

Withaut prefudice to the ofher provisions of this Sehemie sid netwithatanding the fag
that vesting of the Undm*akmg; of the Transferor Company oreurs by virtue o1 this
Scheme itsell the Transtsree Campany may, at any Hme aftes the ceimmg info effec it
HiE Seheine v accordance with the provisions hereof, i so required ufder sy
Applicable Laws or otherwise, take sush setlbns ani sxecuie such deed: (Including
deeds of ardhsrancel. confirmations ‘ar other wrilings op tripartte sgisemenis o
arramgements with sny party 1o any ontract or.armngement ta which the Trandferor
Cnmg_a_ MV 15 & Pparty o any writings as may bé necessary in grder give forma| effees 1o
the provisions of this Scheme, The Trangberee Company shiall, unider the provisions of
the Schiems, be dedmed 16 be autharlsed ta exeryts any such weithnes on beball of the
Transfaror Campany ano ta carry out or perfarm Al such formalities or comipliances
refairad 1o sbove os wihich the Transfersr Company sre bbliged or bovmd to camy out o1
merform.

The Transferze Company shall be entitied 1o the enaiin of all Insurance walities which
have Lieen |=sued It raspect of the Transteror Com pany and ths name of the Transterpe
Comuany shall be substituted 3= “lnsured” In this policies 35 Il the Transfaree Company,
was Infualivaparty,

(EGAL PROCEFDINGS

Upon the effectiveness of the Sehame, 2l sulls. appeal. attions and ather |zgal

proczeditigs of whatsoaver ndture by or agalnst the Transferor Company nenalig ane /
gransing en'ar befors theappainted Date skl fiat dbate; be discontinued op'lie 1y any
way prejudicially affected by reason of lhe amalgamation of the Transfersr Gomimany
with the Transierze Company ar ‘ot anything cumtalined inothis Schems, bur shall by
trapsierred In this name of the Tmmfgmz.aamp_arw ;NG shall be cantinued, prosecutad

and erfarced by or against the Trapsferes Company. in the same mamer and to the
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‘same extent as jf wuulﬂ be or might have heen continved, arasecuted or enforeed Ly ar.
Against the Transfercr Company bs F thz same Had. been filed Ly, pedding and / of
Ansing sgalnst the Transferas Company,

The Transferee Company will underrake 1o have 31 legal brother provesdings iniated
by araganstthe Transferer Company referred to in Cause 9.1 abioye transferred ta its
name antl to have the same contifiued, prosesuted aid Erdfaresd by or agsine the
Transfarse Company. Tha Transfsror Company-and the Transleres Company shall ke
relevant amplications in that bahall amd the Transferor Comipany end the Transferse
Company shall vosoperate with €aeh wther In réspect of any stch legal and other

|proceedigs,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the :Und'éi'mkmg of e Transferar Compady, the sffactivensss ot
comtidcts, deeds and gther Instruments snd fhe continuance of the legy Arocesdings
ihall not 2ffect any transactions or proceatings already ¢encluded by fhe Trenstaror
Company, on-pr'liefare e Efective Bata of art or after the Appeimied Date to the v
3nd intént Ihat the Transferse Company ascepts and adepts 3l acts, deads and things
done-and executed by the Transferor Compsny, im vespect therae, as 1§ dane and
executed on its belalf.

STAEF ANO EMPLOYEES
Uion thie Schume betoming (fective:

All emplayees who ae in service of the Transtergr Company on the EHactive Date, shall
become the emplovees of thie Transfaren Campany o 2uch date without sny bredl o1

Amteetuption in service gnd on temmis and conditions of service (including as to
remunéecatian) nont less faveurable than thoee ﬂd;;jsﬂng with the Transferarn Company at
12 the Effectlve Date,

The existing provideny fund, gratuity fund and pension and otfer benefies provided by
e Transterar Company 1o 1ts employess or any othersperial funds created or axisting
far thi benefit of the ‘emplayess of the Transfaror Company shall at an appreprmre
stage'be transterred (o the relevant funds of the Transfares Company and ubitlh such
fime shsll ba maintained separately INIhe event that the Trensiares Cumparny toes nut
have It own funds with respest 1o sny sudh miatters, the Transferee Company shall
create its-own fund(s) 1o which the comnbupons pertaining to the emnlaoyees of
Transferar Company shall be transferred.

The Transteres Company sgreas thatl far the purpose ot payment of any sratuity or
othet ferminal benefits the pastservicas of syeh permanent and conrfitmad, Employees,
if aoy; with (he Transteror Company ziall 3lse ba taked ko scoount,

The labliftles of e emplayees / offiters towards the Tansfaror Company shall stang
transferfed to the Transferae Company. Furthe: ANy prosecution of disciplirary sctlon,
imitiated, papding or contemplated Against any employee or officer by Ihe Transferor
Lompany 33 on the Effective Date shall be mntinueg under the gktant provisions af the
Transferor Company and any pensity /1 penalties imposed in this regard en any efficer ar

15
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employee would comtinue 1 oparata ageinal the eoncerned employes or officer and
sholl beenforced fully and gffectually by the Transferes Company,

Withaut prejuties to the zanarallty of the afaresaid, the Transforee Company shall liave
‘the fight fo transfer the employesc af the Tansfaror Company to.any branch_ pffics,
ragien, establishment, divlsion, profit / cost cemar or department of the Tranderas
Company or Its subsidlaries or affiliate / Associale -companies, shuatel anvwhare i
India ar overseas, if warranted and as may be deemad nefessary from time to 1ime,

Excent with the orior approval of thw Transferse Compahy. the TransTerer Campany
snall nor, etween Appainted Data shd Sfiactive Date; vary the tarms and canditions of
the emolovment of the employees uAlass syghyvariancs I the Lemis.and condiyony of
employment of theemployess are inthe-ordimany eourse of business _

The Transferea Company, shall be liablits iy md shalt pay to sach of tha officais 2hd
emplovees siich compensation in the ever of the retrenchiment of any of them g5 they
may be - enfied 1o recalve according to any sgresment berween them and the
Trapsferce Company or between them and (he Tiansfares Eompany. as the case may
be, or as.may be yequired By ary law for the tine agtng in force, suct compensation o
be baid to each of them onithe basig that thelr servica bas been continuows amd has nay
been Intarrupted by Yirkue of tha Undertaling of the Transtersr Com pany having been
taken over by theTransteree Company under this Schame,

TAX TREATMENT

This Scheme has been drawn up W <omply with the condiiibns reloting 12
"‘Amalgamation” 95 speécifled |n Section 2(18) snd othar relevent provisions of Tle
Incomre Tax Act, 1961, IF-any termicor provisions of e Schéme are Tound pr interprated
19 b Incnnsistent with the provisians of the said seclisn and other relgtad provisians at
a later date ineluding that rasulting fram & ratrdspedtive amendment of law ar for =ny
other raason whatsoever till the time the Scheme bizeomes effective; the orovisiand »f
the saud seetion and ather related provisons of the Iheamia Taw Aot 1961 shall prevall
and the Schame shall stand maodified, untess the Board of Dyreetors deside stharwises, io
thesmxtent required 1o comply with S&ction ZILB) wnd ofher relovant pravisians of the
Inconie Tax A, 1961

Al kaxes and’ duties meluding cess and surehiarge i any (ncluting buy net limid o
income tax, tax deducted avsoures, sustaris UbY, Excise GuLy. servire tax, sales fax
value added 'tax, goods and sarvlcns tax. professonal tax, antry 1ax, loca body tax etc |
paid or discharged by the Transferar Compary In respect of thie operations and/or the
profits of the business of (e Transigror Company tiefore thiy Appomced Date whether
by way of direct payment, deduction av source, advarice tax o otharwise fosomver
zhall be deemed to be the carvespbnding item paid by the Transfzree fampany, ang
sfigll, iri all procéedings, be dealt with 2crardingly

All The profits «or income, taxes [lnaluding athiance tax, 18% deducisd at sauiee snd
iU alternate tay eradiv) oF amy costs, tharges, expgndilure aceniing oF ArEINE L0
the Transferar Company or expenditure or losses srlsing or fncurmed sf suff gred by the:

- 3 Transteror Company shall foil 3ll purpeses ba treated 2nd deerned 1o be agerued frgm
anhe Appoinied Date as the profit op menme, taves [inchuding. tax Bsies. miafmam

:
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alternate tax ciedit), costs, cha rEes; expentditure or lossed of the Transferee Campany
as the casa may be:

1_._._|-bl:1'ﬂ Ff‘i!ﬁ Scheme he::ﬁmlng'effecﬂve, the Transteror Company ind the Trakferee
Company shall have the fght 10 Tevise thalf respactive financia) statements and returns

-along with prescribed farms, filings and annexufes under the Ihcame Tax Act, 1961

central sales tax, applicable state valus adted rax. poods and sgrvicas tax scl, satvice tax
laws, excisi ity laws and all other applicanle tax Jaws, and 16 daim refunds and dr
eredittor taxeg pad [Including minlmivm shemiate tax, tan deductnd at source, weallh
Tk et and for marters incitental thersto, if mzquh'e:]; ta gwe effect 1o the providlans
ofthe Schame

Al tax ﬁﬁﬂﬁsmﬂﬂt proceedings and appesls of whatsoever niture by ‘or sgainst the

Transferar Company panding and /or arising gl the Appomied Date shall be gontinged
and [ or enforeed until the Effective Date by the Transferar Company. &s and trom e
Effettive Date, the Tax proeetings shall be continued and enforced by / ar against the
Transferee Company, in the sams mianner sni 1o Wis same gxent at would or might
have bean contiued snd enforced by or agains the Transferar Company, Fuither, the
afatementioned proceedings shall not abate 6 be discontinuad nar be n any way
prajuticially affacted by reason of the amafuamauuu of the Translargi Conipany with
the Transigree Company ar anything contained in tha Scheme

Ary tiox liabiiities under the Income Tisk Act, 1961, service tas laws, mxéise duty laws,
central sales tax laws, goads and servicas 1ax act, applicable stare pame stded sk Jaws
or-ather Applicabile Laws diallng with takes, duties ar levigs 5f tha Transfergr Company
ta the extent not. provided for or cavered by tax provising In we accounts mails 3¢ 30
the date Jmmediately preceding the Appainted Date shall be transterred o the
Transieree Company.

Any rsfund. umter the Income Tax Ay, 1961, sseyice tax laws exeise gty lavwe, cenlrsl
sates Lax lBws, goods ang servites Rx act, apnllc3blE state value sdded Hx laws praflier
Applicable Laws dealing with taxes, dutles or leyles dup tn the Transferor Company
consequant {o the 2ssessment mage an the Transferar Company \ntluding any refund
For which no credit 1§ takeir in the sccounts of the Transferor Cotvipany] as on the date
immediately preceding the Sppalfited Date shiall alse belone to and ke raceived by [he
Transferez Company upen this Schéme becoming effective

The tax and dury paymeants Including cess and -surcharge Il 2ny (intiuging without
fimitation income fax; senice rax, sxoics duty, canteal sales 3y, goods and sérioes tax.
act. applicable state value added tay, etc) whather by way of tax dadurled at soqfce,
arlvance tax or otharwise howssever, by the Transteror Cempany after the Appolited
Dele wWall be degnied to bs paid by e Transferes Company and shall, 1n &l
proceedings be deaft with accorgingly Eurther, a0y tax deducred o source by the
Teansforoy Company / the Transfaree Company on transagrans witly the Transferes
Company / Transferor Company, ifany from Appeintad Date 1o Efértive Dare] shall be
deamen tc be advance tax pald by the Transferee Company and siiall, un all proceedings,
be disalt with accordinghy.

Hbon the Seheme.coming into efiect, ary obllgatien for dadustion of ta at satroe o
a0y payment made by or to be made by ilie Tamsferor Company shall be mede: ar

pff  deeméd 1o have been made and dulycompllad with by the Transfiefee Company,

17
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All Intangible assers (inclugig But fet livkted to goodwill] belonging te nur mey
recorded |n the books of account of the Transfercr Company and al| imtangille sssots
lincluding bar mot limited 1w gooawlll) arlsing 61 fardrdsd in the process of the
amalgamation, If any, In Wooks of account of the Transleree Campany shall. for il
HurpGses; be regarded as an Imanglble st in ferms of Explanstion 3{b} 10 Sectiun
32(3) of the Incama Tax Act, 1961 and the Transferse Tompany shall be eligible far
depreciation thereunder 31 the prasgrivad rates,

Witheut prejudica 10 the B'Eﬂ&fﬂ”!"j of the foregoing, af Henefits, centives, Mﬁa‘;
(including bur net himited to bouk losses, tax losses], book undbsarbed depreciztion, tax
unabsortied. depreciation; credits (Including, withtut Iitation (ncsme tax, mimmum
alternare wax, tax teducted 3t source, wealth tax, service tax; excise duty, ceniral salus

tax, apulitable statevalue added tay; geodsand services tax 3et, custons uty drawbagk

ere ) baowileh e Transiarar Comparty isentitled toin terms of Apphicable Laws, skial| e

avallakle ta and vest In the Transferes Company, upan tils Schame toming intg ettery,

Upon reming into effect of this Scheme. 30l tay camplances wider any tax laws by the-
Transteror Camgany o of after the Appalnted Date shall be/desmad to be mats by tha
Translétee Company.

CONSIDERATION

The entire equity share capital of the Trantisrar Compary & bensficiatly hald by the
Transfapas @'m‘pang. I other words. the Transfargr lf:umpzny Is & wholly-awnid
stbsidiary company of _t_fl.é TN“'%{_E."T@E Company. Accordingly, pursuant ta this Stheme,
ne shares ef the Transfaree Company chall he issued atd gllovtad | tespacl 6F dhares
tield by itin the Transferer Company. Upon Ihe Saheme becoming effertive; the enyre
shate capital of the Transferor Company shall be rancalied and extinguising withos,

-afty furthier act, dood or Istrument a4 an Integral part ol this Schema.

The Investnients i the shares pf the Transferor Company appearing In tha books of
ateaunt of the Transfered Comeariv shell, without any. furtie 26, dred of INSHEUMENL
stand cancelied

ACCOUNTING TREATMENT IN THE BOOKS OF THETRANSFERES COMPANY

Upon coming inta effect of this scheme, tha amalgamation o the Transfarar Company

with the Transfzree Company Rl bé accoumted for as per the Indlan Arcounting
Standard [IND AS-103) an “Busmess' Combmations’ presciibed undér the Compankas
IIndizpy Avcaunting Stantiands) Rules, 2015 45 aatifled wndar saction 133 pf he
Companies Act 2013, as amended from time 1o timie or [ per the Agegunting Standard
14.on “Aczounting for Amalgamations” a5 prescribed Under the Companes (Aeeounting
Standerdsl Rules. 2008, 4s inay be applicable

All the sssets, liabilities and reserves: lwhetha capital or revénue of arfding o
revalualion] of the Trarsferar Company as on the Aopoited Date shall suape
transteried Lo In tha: and the samé shall bs recorded by, the Transferas Campaity at
their respective EAfrying sumount and n the same form and mannér as appeanng uy he

- Books af accoum of Ihe Transteror Company a5 on the Appeiited Date,
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The Ideitity of the reserves standitg 1 the boeks of sccount af tha T ransferor Company,
shall be preserved snd shall sgpéar In the finangial s.t_anism;ems-ufmlht} Transiered,
Cerngany In the Seme form and 21 the spme valugs at Which they uppeared in 1jie
financial statements af the Transferar Comadny. As @ resull of preserving te Idanvity,
reserves which piar 1o this Scheme bocomlng effective Were avallshle for distibution
a5 dividend would alse. be svallable for distriliition s dividend sfter the Scheme
becoming effactive,

As steted in Clause 13 above, ro new shards will be ssued or nliotted by the Yransfuree
Company gursuant to this Schams. Tha IvEsImEnt W the equity shares of the
Transfernt Company -appeanng i the Bneks of sccount of the Transferee Company
[“Investment Amoum™) shall stand cancelled and any difference Belwesn the
Investment Amount and the paidiup share capital of the Transferor Company skall
accordingly be adiusted agalvsl raserves of the Trangfarpe Contgany,

Incage tharg is Jny differpnss |7 this chunﬂrjg policed adapted By (ke Transiorar
Company amd the Transferes Company, the scvuming malicies followed by the
Transferee Company will grevall and the diffgrence will be guantifled and atffusted in
the reserves to ensure that the financial statenients of the Transferge Company reflec
the-fipanuial pesition on the baslk ot condlstent secownmme pulicy.

lthers dre any leans, advances or ather-obligatione {nclyding but fat litod ta any
gusranteas, letters of credlt, letters of sumfans ar &Ny OtheEr instrument oy asrangement
whicn may give rise £ 3 contingant lability nowharever form) that sre. due betwaen {he
Transferor Company apd the Transteres Lompany, (f any, shall, pse facte, staind
discharged and coie 1o end'and the same chall be: eliminated by Eiving spproptiste
eliminatian efiect in the vooks of aceount 258 records of tie Transletee Company

i zddition, the Transferee Company shall pass sugh accounting enmmes, &s may Le

NGRSy, 1N connection with this Schema, to' comply With anv of the Applicable

sccountingstandards and aénarally accepred accounting principles sdaptad 11y india

AMENDMENT TO MEMORANDUM AND  ARTICLES OF ASSOCIATION OF THE
TRANSFEREE COMPANY

1511

2\

Upon this Stheme becommg eftective ths authiorhed share tapital of the Transterpe
Compiany stall aulamatically stand increaued withour any furihver act, instrument O
deed an the pait of the Transleres Company Incluging payment of stamp duty and fess
pavabie 1o Registrar of Companizs, Mumbai. Maharashira, by the authorised: share
captal bof the Transferor Company amounting to'Rs. 3,25,00.000/- (Fupest Three Crores
and Twenty Five Lakh anly) &s stated In Clauze &4 above and the Metrarandum of
Associdtion and Artides of Assoclatlon of the Transiares Comaany. {relating Lo lhe
authorised share: capjtal) shall. without anv further gct, mstrumant: ar dsed, be and
stand aitared. modified and amended, 1o tha extent reguiied, snd the consail of the
membets Ly the Schame shall lbe Beemead to be sufficient for the purpoaes of affscting
the Ginandment, and e further resalutionds) untder Setilons 13, 14, 51 sng. 237 andfor
z3% wf th= Compannles Act, 2013 a5 applicable would be regured 10-bs suparataly
‘passad, a3 the case may be and for this purpess, the st duties and fees paid on the
‘aulhorized' shere capital of the Transferar So mpinty shall e uillized and applied o= tip

1:9 |
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Increased share capltal of the fransferse Company and there wonld be no requirempnt
For further pavenent of stamp dity md/or fee by the Transferee Company for Incrasse
in the authorised share rapital 1o that extent,

15.1,2 upon thiz Schéme bécomiig effeeiive ant consequent upoy Ihe amalzamation of the

Transterar Company Into the Transferee Campany, the sutharicad ehar rapital ot the
Transleree Company will beag ynder:

|[Ferteiftant, Amaunt (Rs.]
| Authotised Capital: |
10,32,50,000 Equity Shares of fs, 10/- aach 103,25 0,600/

Tatal (Rupees Ope Hundred Three Crores and Twenty-Five Lakhs | 103,25,00,000/-
Only/-)

Issued, Subscribed and Paid up capital

9,76,76,131 Equity Shares of Rs. 10/= each | er&TEnL3M0)-

Tatal (NInety-seven Crares Sixty-Seven Lakhs Sixty-One Thousand | 97.67,61,310/-

Three Hundred and Ten anly/-} |

1533 Itds hereby vlanfied thay the approval of the membars af tha Transfaree Company o The

16.

15.1

CE;

Schameshall be dasmert to be their comsent / approval also to the ateratian of thi
Memmorarduim andt Aruches of Assoziztion of the Trensferse Company as may be
reqilired under the Act, and Clause V (a) of the Meamorandum of Assovsation of thie
Transferes C'urrlpaqy.-.shait Jta¢1d;ﬁuli«sﬁl-t_;jxled By virtde of tha Scheme t;:-.mad-as.fnltw._-s.-

"V, The Authersed Share Capital af the Company s s Jﬂiﬁlﬂﬂ,mg/h (Rupeey Dnp
Himdred Thigs Crares and Twepty-Five takhs Gly) dividee inta 103250000 (Ten Groeg
ThirteTwa Lakhs and’ Fifty. Fhﬂusanf;) Bquity Shures of iis, 10/ [Rupees Ten only) éach
vith pewer toincyense ar dagrayee the sufie, ™

DISSOLUTION OF THE TRANSFEROR COMPARY AND VALIDITY OF RESOLUTIONS

Ugon the effectivenese of tins Schems, the Transferer Company shall be dissalved
qa#fhaut winging up. and the Beard of Directors and any rammittess therenl of the
Transfaror Company shall without any Turtiver agt, Instrument 6/ dieed be aid <tand
dissalved,

The Transferor Company shail e dissolved withour winglvg by an the Schimn=
buecormming effeclive

20
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PART €~ GENERAL TERMS AND CONEITIONS
OPERATIVE DATE OF THE SCHEME

This Scheme though eHective from fhe Appainted Date shall be gusrative J
implementad from the Effective Date,

CONDUCT OF BUSINESS BY THE TRANSFEROA COMPANY TILL EFFECTIVE DATE
With effect from the Appiointed (Fate, and up 1o the Effective Date

The Transferar Company shall tarry.on and shall be deemud te Nave tarred an it its
busimess wnd activities as hitberte and shall L& deamed 1o have held ana stand
passessed of the Undertaking on account of; and ban the henzfit ot and I st for the
Transferee Compamy

Allthe profits or ncomes aecriing or aflENE-ta the Transferor Company o1 expenditure
or lnsses arlsing of Ihcumed (including the effecs of taxes, [t anv. thereon) of the
Traﬂ_'sfmrt?umpa.t‘tv sha)l, For all pliposes be brgated and te desmed 1o bs a;u_ﬂ:a_mruaﬂ
as the profits or Incemés or expendlture op lnsses or tdxes of the Transferee Company,
asthe case may ba,

The: Transferor Company Shall caimy o its blsimess and -activities with reaganable

dlligence, business prudence and shall nor, Hienaty, chafgé, merigage rnncumber or

atherwise deal with Lhe said assets or any vart thergof except In the ardinary course of
bucingsz of (f the same Is gxpressiy, pﬂ-mir!;a_ﬂi.w thid Schemé or pursiant 1o ANy pres
wasung ohiigation undertakan by the Trensterst Company prioe to tha Appeintad Bste

excepl with prior consant of Whe Transtoree Campany,

Frovided that ae far as the abflgations rafaned 34 abive are saneem td, the restelenions
thereunder shall be spplictile from the tate o7 the aces plance of (he prasent Scheme
by the respective: Hoard of Directors of the Transferch Cofany and Tranisres
Company even If the same ars prioe b the Appainted Diage

The Transferor Compary shall hot, without jirlor consent of the Transferee Compaiy,
taks any major policy decisons in respaet of mretEgement of the Transferar Company.-
And for business of the Transferer Compary and ahaf nat enangs L presanl Cagial
Strictire:

The Tramsterar Campenyand the Transfarse Company shall to-opefata with 2a&l other
Top smwoth transter of the Undeitaking 4o the Tramferce Company and tliracvorg uf {hs
Transferar Company and any director of the Transferee Company sivall B empowered
1@ give effect to the sehenie |y all aspests as may ba necessary or expedient inclyding

- settiing any guestion or difficulties arsing in relation to the'Stheme (n suclt marimer

they deem fit (o attain the ohisctves of Whis Scheme and Iheir decisien i s regard

S el be firtsl and bingig

It 15 hureby ageaed and clanfied that whensver under this Scheme, the aparoval af Tl
Transferar Company:1s reqiired 16 be yltingd, It shall Be. the approval of any one of

‘the Blrector of the Transferpr Campany apd whenever under thIs Schema, tie appreval
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ﬂf thg Tmﬂmmﬁ Eﬁm;m'ny-is _Fegu'rrecl: to be q&tﬁ[h&d, M shall be the spprovat.of any

one ofthe Directar of the Transferea Comiany

BIVIDEND, PROFIT, BONUS, RIGHT SHARES

for the avoidance of daubry, v herehy clarifiad that nething in this Scheme shulf

ﬂfﬂll'ﬁhHLE Tl'&ﬂﬁpél'é'ﬂ_'c&mbaﬂv and the Transhersr Campany fram declaring; anil

PRYINR dividends, whethar literlim or final, 1o its shareholdere.

I 15 clarified that the aforesald wrovisions In respect of dedaratien of dividends,

whiether Interim or final, are enabhing provisions only and shall not be désiad 1o confer

any rghl oy any membey of the Trensferon Comrany and/ar tha Transteree Commpanyto
demand or ciaim-any dividends which, susject to Ihe provisions of the Act, shail be
gntiraly ar the ducretign of the respictivie Boards of Directors pf e Transforar
Company and the Transferes: Company and subject, wheraver Aeeessary. ta the
appraval at the sharshslders of the Transiarot _(nmpétw aricd 4H'I_q, Tlanst;ergg Gmmpahiy,
rEspecTivily.

APPLICATION TO THE CENTRAL GOVERNMENT OR SUCH OTHER SOVERNMENTAL

AUTHORITY

The Transteror Company and Transferee Company shatl make all applications etitian:
under dpolicable Sections 230 to 233 and othar applicabie provisions of the Ast 1o the
Cenpral Government [through tie olfice 6f Regional Directorme, Murphal, Maharasniea)
@ such ather Governmantal Authoriv for sanctiomng of this Sehenie and fof dissslition
of Transferar Company without winding iy under the provisions of &y and dbtam
&pprovalt as migy be reqwred undarlaw,

Sitwe the Trensferee Compuny is @ listad tompany, this Schume ifiall ks subjiect tu the
zompliances of all the rayuiremenis under the SEBI (Listing Nhhgations: agd Msdlosure
Reauiraments) Regulations, 2015 (“Usting Regulattns”] and i statbtary directiviee o
the Securiies Exchangs Baard of Wdia [“SEBIY frisafar as they relate 1o sanctlon and

zpproval of the scheme: However, SEBI vide notification no. SEBLLAG/NRD/GN /2016

17729 dsted Febisimry 15, 2007 has amanded the Listmg’ regulatiops and relaxes the
reqlirement of obtalmng prior approval ur na ohiection/obseryation 1ottes of tha SE2)
and Stok Exrhanges I0 the tase of mergar of wholly owmed submidiary COMEULY Willy 1k
holding capmary The draft schemes shall bre Mhad Wik Stock Exl@ngss Tar gisclosire
-wpnsé-rr_:_ compliancs visth the aboye notification.

Since this Scheme l¢-antered hetween ;thE!TTRHSiEEEE'CDmMW arml. 115 whally Swived
subsutiary company being the Transferor Company. the approval of Hon'ble NILT will
At e required as par provisions of secuen 233 ef ths Campanie: Ac 2013 Hawaier,
the Transfaror Campany and Transferee Compuny shall apply for all the appcovals to the
Hon ble NCLT. if required, necessary and i firected by the Central Govarirment o7 Luch
other Gavernmental Authority

MODIFICATIONS, AMENDMENTS 1O THE SCHEME

Thie: Transferar Company [hy Its Boarg o Directors) and Transfaree Campany thy Hs

Board of Ditectors) may assent from time tofime on bahall of 2l psreons cancermed 15

any modificanons oy Fmundmants or addition 1o this Scheme ar to any eanditions cr
22
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231

limitations wirlch the Cenrral Governmant of any authoritics under the Applicable Law
may deurmn Tit 1o approve of o IMpuse and 16 reslve any doubt or difficulties thst may
arise for carrying gul this Scheme and 1o do and sxecyta 2l such auts, deedy marters
and things as may be necessary, desirahle or proper for carrving the Schems inteeflect,

Far the purpose of Living effert of this Scheme ar to any madifications or amendmeants,
thereaf, the Dirsttors of the Transferor Company and Transfares Company may ive:
and are authonsed o glve sl suzh ditctlans that are necessary or are degrabla
Ineluding tirectiens for setthingany doubi's or diffieulzics that may 2rise,

SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS
Vhis Schieme Is specifically canditional upan and subject to:

The aprfoval of, and sgreement to the Scheme by rhe reglisite majoritias of sich
classes of persons of the Transierar Company a7 the Transferee Company unde;
Setlions 230 to 231 of the Companies Act, 2003, or gs may be dirsctad by the Septral
Governmant or such ':ﬂ”hEl’ Governmenta!l Aultforty, and nucEssary resalutions being
passed wnder the Act for the purpose.

Thie sanctions of the Ceniral ‘Govemment. Fén;lﬁtra_ﬂ of Companies any Qlﬁt!ﬂl
Uauidatars or such arher Govarmmental Authority & eing abtalned under Sectione 230 w
233 and other Anplicable erovisions of theAet If so required 'on peali af the Transitvor
Company and Transferee Campany

Biling cartified copies of the Central Govarment's ordét or order of such ofhar
Goveniental Authorlty referred to in this Seheme being tiled with the Reglstrar of
Companies, Maharachprs

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event of any of the conditions referrad In Clause 22 Fierelnaliova sre not satlcfisd
or the sald Sanetivns and approials are not-oblained and / prthe said order o ordea
nat passed ax ataresqid witkin such perjod or periodsas may be agreed upon berwesn
the Transferar Company amd thie Trmsferes Caompany through thair respactive Board of
Difectors or any ditector autharized by the Boarg of Direstars, the Schems shall stmd
nufliflen, revaked, cantellsd and shall bocome vord ant Be of mo eHect and shall be
deemed to have nevar have-been n existence,

The Board of Directors of the Transfaror Company and the Transféree Company are
hareby authorized and smpoweréd to agred Lo snd extend the p,ermd B afureqmd
determined from time 1o thne-without any IImlt:mnm Inexerdse of thelf powars

I the event of any suhsequent-::;hange- i lawor regulations which does 6T regu i the
Schiome to ve approvad by the Ceitral Governmert ar any other Goverrnmen il
Authirity a¢ the case may be, the Transtaror Company antl the Transferes Coflipary
shall have the right to withdraiy the Schame s filed Sefore the Camtrat Gouepnment ot
any other Gevernmental Authprity as the case may be

In the avent of rovacation under Clause 23.3 dbove, o rights and labllities wWistsoeyes
shall azerie 1o vr be mourred Lo the Transteror Company and the Transleres Lompany
23
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or thelr respective mambers or eraditare or emplayees or any ether persan save and
except In respect of eny act arideed dofis pricr thereta as ks tontsmplated hepsunder er
a5 to any right, llability o obllgation which has arisen or agerued purseart herato and
which shall be goverred and be praserved o woned out 5: i specifically provided i
the Schame or.in accardance with the Applicable taws, and o sueh case, the Transferor

‘Company 2nd’ tie Transferee Company shall bear e Gwin caste unless otherwice

mutually agreed,

The Board of Directors or- any dirgetor authorized by the Board of Dirscrors of the
Transieror Companies and / o tlie Transferes Company shail he antitied te withdraw
this Scheme prior to the Effeciive Dare,

EFFECTIVE DATE OF THE SCHEME

This Scheme slthaugh ta come nta nparatisy fram Appointed Date shall nof come lnlo
effeet until the last of the: tollowing diates viz

The date on which the fast of &l the consents. approvals, permpesions, rsolutians,
fanctions and/ar orders as ark hereinabove referred to have besn abtalnsd or passed,
and

The dire orwhich: 2l necessary cariifisd topies of the pedey under sections 230 16 233
Of the Act are ditly Tiled with the Registrar of Companies, Maharashira gid such date
shall be referred to a5 Effagt|ve Dats for the puTpose of the Scheme,

SEVERABILITY

Wany pary of this sehema 1« ihwvalld, ruled illegal by the Central Government af any ol
Gavemmental Authority 3s {he casemay bie, ar ynentorceable uader present or future
hpplicanie Laws, then It is thz Intention of the Tramferor. Campany and the Transferee
Campainy that such part shall besaverable from tie camainds of the Soheme. murtier,
IF the deletion of =uch part of this Scheme may catise this Seheme to become mater|ally
allverse to the Transteror Company ang /oy ihe Traniiares & ampany. then m such case
the Transteror Company and /o1 the Transferse Cormpany shall altemp 1o bemg sinoat a
medification in the Scheme; av will hecr pressova for the Transferer Compaany-and 1he
Transferse Company the benefits and obligations of the Scheme, mcuding B mot
ftaited va such part deleted.

EXPENSES CONNECTED WITH THE SCHEME
All costs, Chatges amd expensey, Intluding any taxas and duties of Uhe Transferar
Company and the Transieree Company ressactivaly in relation ta or i connacrion wil

thia Scheme and Incidental to the gompletion of (he amalgamation of the Transferor
Company mpursuance of this Scheme sHall Be Lo by the Transferee Campany only,

Fadmasnnaay
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FORM NO. CAA9
[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 (transferor/ transferee company) that a scheme of
merger-or-amalgamation and arrangement is proposed to be entered with M/s Cheese Land Agro (India)
Private Limited (transferor-~transferee 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 merger or-amalgamation and arrangement is enclosed.
Objections or suggestions are invited from —

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

(i1) Official Liquidator (Official Liquidator, Ministry of Corporate Affairs, High Court of Bombay, Bank
of India Building, 5th Floor, Mahatma Gandhi Road, Mumbai).

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

Any person mentioned in (i}, (i) 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™ floor, 100 Marine Drive, Mumbai —
400002 and to Shri Vivek S. Nirmal, Prabhat Dairy Limited, Plot No. D-37/4, TTC Industrial Area, MIDC,

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

For Prabhat Dairy Limited

At

A
Dipti Todkar
Company Secretary

Enclosure: A copy of the scheme of mergeror-amalgamation and arrangement -

Date: February 21, 2019

Place: Mumbai
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Prabhat Dairy Limited Rabhat

where Goodness Begins

CERTIFIED TRUE COPY OF THE BOARD RESCLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF THE COMPANY HELC ON 13™ FEBRUARY, 2019 AT
PLOT NO. D-37/4, TTC INDUSTRIAL AREA, TURBHE, NAVI MUMBAI - 400705

"RESOLVED THAT subject to abtaining of all requisite approvals and subject te the sanction
by the Regional Dhrector and/or other Gavernmental Authorities, Cheese Land Agro (India)
Private Limited (“Transferor Company’) he merged with the Company {“Transferee
Company”} with effect from the Appointed Date. 1.8, October 1, 2018 under the Scheme of
Amalgamation and Arrangement 2s per the provisions af Section 230 to 233 and other
apphcable provisions, i any. of the Companies Act. 2013 including any statutony
modifications, re-enaciments or amendmeants thereof;

RESOLVED FURTHER THAT the entire equity share capital of the Transferor Company is
beneficially held by the Transferee Company. In other words, the Transteror Company is 3
wholly-ownred subsidiary eompany of the Transferee Company. Accordingly, pursuant to Ihe
Scheme, no shares of the Transteree Company chall be issued and aliotted in respect of
shares held by it in the Transferor Company. Henece. no consideration shall be payable by
he Transieree Company under the Scheme

RESOLVED FURTHER THAT the Equity Share Capital, if any existing and are held
internally between the Company and Transferee Company wilt be cancelled / reduced as the
case may be upon the Scheme of Amalgamation and Arrangement being sanctioned by the
Regional Director andfor other Governmental Authorities.

RESOLVED FURTHER THAT the draft Scheme of Amalgamation and Arrangement
between the Tranaterar Company and Transteree Gompany. placed before the Meeting be
and is hereby approved,

RESOLVED FURTHER THAT the Board of Directors do take further steps for obtaining
requisite approvals of the shareholders and other persons [including creditors ang
regulatery authorities) whose consent is required under the law for the Scheme of
Amalgamation and Arrangement and for that purpose to initiate all necessary acian
including the preparation and circuiation of the notices and expmnatc;ry statements, and
filing of all otner dosuments required to be fited in this connechial;,

s e Copmrane Ol Fipee Jiens

Gaet Mex 12902 T 13154 A Ranjamsiea o T lakeages Pied Me D oavee, TTO tdustnal Sea MIOC Turbhe Frd Moo, ulania Shamrbsers, Sanewesri Aandh
1t Ranate Dol Akmadiagss Pin J137EC Mg MU 200705 Mabarasms e Pang - 411007, Abavn Beldanoe Fogipand
Siate Rhalalashieg Cosmpe ehz ToLEA4TAHYTON T Q2. 2RidRsDad
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Prabhat Dairy Limited
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Where Goodness Begins

RESOLVED FURTHER THAT Mr. Sarangdhar Nirmai and/or Mr. Vivek Nirmal Dicactors of

ihe Company andior Ms Dipti Todkar, Company Secretary be and are hereby severaly
autntarisad i the name of and on behalf of the Company to:

(2) finalize and satftls the Scheme of Amalgamation and Arrangement, draft of the nntres
for convening the class meetings of members, creditors ang the draft of the explanatory
Statement under Section 230 to 233 of the Companies Act. 2013 with such modificationg
as they may deem fit:

{b) hle appropriate forms required for inviting sbiections ar suggestions with regarg to the
Proposed Scheme of Amalgamation and Arangement, with from the Registrar Oficial
Liguidator, Regional Directar andfor other Governmental Authorities and any other

documents, and to execute all such further deeds. documents and writings as may ba
necessary in that behaif:

(c} affix the Common Seal of the Company on any documents in connection with the

purpose of this Resolution as may be required, in accardance with the Articles of
Association of the Company,

(d) send the Common Seal of the Company to ather places, if so required. to fagilitate

exacution of documents, Papers in connection with the Scheme of Amalgamation and
Arrangement;

{e) make applications to the relevant authorities or other persons for their approval to the
Scheme of Amalgamation ang Afrangement as may be reguired, and to make such

disclosures to governmental or regufatery awthorities as may be required for the
purpase:;

(f) agree 1o and make such modifications, alterations and changes in the Scheme of
Amalgamation and Arrangement as may be expedient or necessary; "
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Where Coodness Beginc

(g} give such directions as may be considered necessary to settle any question or difficulty
arising under the Scheme of Amal

gamation and Arrangement ar with regard to and of
the meaning or interpretation of the Scheme of Amalgamation and Arrangement or
imptementation heraof or in any manner what

WEREVEr connected therewith: ang
th) do all such other acts. deeds and thin

9% necessary. desirable or expediant in cannection
with or ingrdenta!

to giving effect to the purpase of the above Resolution -
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