
COMPOSITE SCHEME OF ARRAI‘fl-‘EMENT AND AMALGAMATION

SERVOTECH INDIA LrMITEgl‘ISTIL] [TRANSFEROR COMPANY]

sERVOrEACI-I INDUSTRIES LIMfirrgl: [SIL] 1TRANSI=EREE COMPANY]

THEIR RESPECTIVE smkfianggms AND CEEDITORS

[UNDER SECTIONS 230 T0 :32 READ WITH SECTION as OF THE COMPANIES
ACT, 2013)

REAL“ LE

mas composite scum; provides for khe Arrangement and Amalgamuan under Swims

210 In m mad with Section (:5 afld mm xpplicable pmzsions, if any, o: the Companies
Au, ms [or undertaking financial reslmrmxing and mamsuucnon oI SERVO‘I‘EACH

INDUSTRIES LIMITED (Formerly Knnwn as Servmech Engineering Industries Limited)

(51L) (l'ransfurep Campmy) whereby I ransieree Company wIde wmo off van oI me

debit balance in Prom & Less accoum In the mom of Rs. 1,17,37,000/I by cantellmg

n,7s,7ou Equfly Shams m Rs 10/7 each m the ousting paid up Equity Share Capnal oi the

oI 03pm mu amalgamate SERVUI'ECH INDIA

LIMITED (s‘nm (framfemr Company) wiIh SERVUI'EACH INDUSTRIES LIMITED (511)

(Transfeme Compm) as deuiled m the Composue Scheme 9! Anmgemem and

'I'unstome Company and posi Roan

Amalgamation as detailed below:

IzENEFITS, OF THE SCHEME

Vthha-‘kgmund and chrummnres which 'us fl the said mngemom an inter— fly as

Follows:

a, Cnmmuous losoes have sum-mum}; wiped off the value represomed by me 5mm-

Caplldl mus me finmieul skatemnls do um reflect me com! pickurl‘ of the health of

me Company

o. For ensuring that LhP financial statements of me Companv Iefled the m1 pkmte and

me prIIaI which 1, km, is not caminued m be shown on Ll'K- [ace of balance sheet it Is

necessary to Carry uut reducu'm oI capiIaJ or m Company.



Sinus wxifmg .iii ni losses has became insvilalzls fur growth ui U'IE Company and is

sluualmldais, nu: Company is uuw pWi-iy, l0 undsrlaks a financial reslmcmling

amuse whereby the Company would create a "Capilal muucluxing Accounr' from

is paid up Equity sum Capiial

i The reduction of (Apilal in the manner pmpassd would enable me Company to have a

mum! raplhl] SEnlChil‘m which is mmmensuraie with is Imailling business and

assets

This Compaslia Scheme oi Amagameul and Ama‘gamaklon is pmsaulad with a View

to achieve Resh'ucmxmg of ma Tmnsfeme umpauy which would resull In iumeass m

the net word: of ms Tmnsieree Company and impmvemeai in Immialhealm as mass

business aciivuiss shakl be brought inln (he Transfelee Company tllemby preventing ii

imin becoming a sick compmv.

The reslmctuxing of me Tmnsfeme CtflnPdDy pinpnsed under me smeuw does nol

nwisagc any paymm is any sharehulder oi any paid-up share (APRIL

Hence, Lhe pmpusfld mduclim will be 1m ma beneifl oi the Crmlpany and us

snamliuldsxs, Credikoxs and all gamma as awhols,

.

i SERVOTEACH INDUSTRIES LIMITED and SERVDTECH INDIA LIMITED bath am

will a View in like udvamage ofmmulidm‘m in (he i‘unenl camneniivs anvmauienl,

ii is pmpassd to cmsalidate upmaljons and amalgpmale Ill? iwa companies, which

would result in benefiis imm ewnolmes of scale of operations and uumuail mmke|

share.

Simplified gmup and business strunuxe.

The exislema of independent companies ai times msuh ui duplimflon oi eflmls and "1(-

miegiaiisn and cnniuinalwu at such businesses will lead to yealei‘ and optimal

uiilimisu al mam-ass, “me malgnmafion Wuuld, lumiore, enable the Transieme

Cumpenv lu innme apaialiuns and mule! a rompeliuve advantage on the entire

business. With integrated processes, me Tiausm Cnmpany can achlevt‘ higher scales

ni’ nparalion.



In.

stealer in|egxakion and greater t’inanoial strength and next

entity, which would result in maxim g’ovfidu shareholder value, and will impnwe

y tor the amulgamuxed

the competitive position ot the, combined entity.

Better ellictoncv in cash management at the amalgamated entity, and unfenmed access

to Cash-flow generated tw me mmbuled business which can be deployed more

efflt-lenkly to lund otgdnic and inorganic growth opportunities, to maximize

shareholder value.

the amalgamated company will have the benelt't ot synelgv, optimum use o1

manpower tor executing and management of various projeds, expenise, and stability of

opuauons and would help to achieve economies at scale tluough otlitient utilization or

rssmntes and fatalities,

Pursuaml to the implementation ol the Scheme, the objects ot the ‘rraraleror Company
anti the Trunsleree Company can he conveniently, advantageoualy and economically
Carried on by a single entity

l‘tu- testnlclm-ing proposed tutder ihe Scheme will mt affect the normal business

operations oi the Translerec Company, but would inlpmve the same

To drhieve the dashed Objecht'fis, a Scheme of Arrangement and Amalgamation has

been arrived at by the Board of Directors otthe aloreaaid companies and it has been

decided to make the requisite llyplicdfion hettne the Hon’blle National company Law

Tribunal Mumhai bem‘h, anbai under Sections 730 m 232 read along with Section 56

oi the Companiea Act, 2013 tor the Sam-Hun ol the following Scheme 01‘ Arrangement
and Amaigamalinn (hereinafter referred to as “we ’Scheme’) of the aforesaid Companieat

Ln view ot the alotesaid, the Hoard ot Ditectots ol the 'l‘rnnaieror Company and the

transletee company at their respective meetings held on an April, 2015 have considered

dml approved the proposed Composite Scheme ol Arrangement and amalgamation tor

the reduction ot Equity Share Capital oi the Transteree Cumptmy and muster cf the

euttte undertakitu; and husmess ot the Transteror Company wuh the Transiezer



Compauv subied m necessatv smtulorv appmvids, in urde! to benefit me skakglmlders or

Hie Transfemr Cmpnny and the Transfeme Company. Accordingly, the Board of

mutants at both the Companies have stimulated this Composihe Scheme of

Arrangeuwnl and Amalgnmafion m the reduction at Fquuy share upllal or the

Iransfzmp Company and nansier and Vt‘sfing or the entiie underléking and bummss at

Hw lnmmnm' Cnmpany with and into the Transieres Company pursuant m Lhe

provisions at SecLiun m (a smion 232 [ea-i alnngwith Semen so and other mIt-vant

pnwmmns or me, Companies Act, 2013,

S NIEATURES OF THE SCHEME

I'm Sclwme is pmnted as a Copposfle Scheme of Anangemem and Aningamtion mi

I‘Pdurnon of uapiiaI of SERVDTEACH INDusrRIIss LIMITED and me Anulgamalim of

SERVOTECH INDIA LIMITED into SERVOTFACH INDUSTRIES LIMITED, pursuant to

Swim 230 to 142 read along with Settion as and all mm applicabk pmvisions it any of

nu» Companies ACL 20m. The Salim“ [cdhfll‘s of m Scheme Inter-aha m 2.: follows:

Ixuie SdIElllE pIOVIdES In! [he redmfitm oi the equity sham rapxta] of

smvo‘rwxcn lNDUSl‘RIhS LIMITED pursuant [0 Section so read wiiIi Sectimw

2w IDQJZ and other [215va pmvisious of due Companies An, 20m.

2' The Scheme provides tax the recumtnxrion of SERVOTEACH INDUSTRIES

[I'M'ITED pursuant to swim 730 m 132 and othex relevant provisions oi flu-

Compames Act, 2013.

at The Scheme provides [or Lhe amalgamation .31 SERVD‘I‘ECH INDIA LIMITED

Ema SERVOI‘EACH INDUSTRIES UMITED plusuam to Sections 230 to 232 of Lhe

Companies Au, 2013.
‘

4, Tn» Scheme 1150 provides fin various other Hunt-Is Coll‘eq'uPhl’id], SupplFmPnkal

and /m mherwise inlegxnlly 1:3th herewith,

ELECTION OF THE SCHEME

It.» Sd’lflmc oi Awangement and Amalgamation is divided inw lhe {chewing pans:



u, SECTION 1 wluch deats with the Definitions and Data at hiking effect at the Scheme,

h, SECI'ION 2 deals with t‘i‘mnciai restructuring and recnio-ti-ucti'ati of

SERVOTEACH INDUSTRIES LIMITED.

c SELTION 1 deals with Amalgamation of SERVUTECH LNDIA LIMITED with

SERVD't‘t'iAU-I INDUSTRIES I rMI'I'ED.

d. SECTION 4 deals with the Other Terms and Conditions

sECnol’fl

DEFINITIONS AND DATE oflmNc Em OF THE SCHEME

DEFINITIONS

In this Scheme (as defined hereinafter), unless immisistmt with the subject 01 CDHIEXKA the

toitowing expmssions shall haw the iotiowiug meaning:

i.i “Ad“ mt‘dns |he Indian Companies Act, 2013, to Ihe let-‘nl notified, and all

iutcndmnuts or smmluxy modifications thereto or re-enrii'lmsms thereoi, except
wheie otherwise expiessly provided;

1.2 "Accumulated lama" means and inctudes the total amount shown under the head

“profit and Loss Atcuum” as appealing in Lhe auditsd mince sheet oi the Transient:

Company (51L) as at w March, 2617;

its "Appoinled Date” means 154 April, 2017 or such other date as the National Company
Law Tn'bund] mom Mumbai may direct, which shalt be the dots with ettect iroin

whit-h this Schism shall become ettmiw and with efidct Iroin which date tho

'l‘rrmsfemx rompsny stun mldlgdmate with [he Transieme Company in terms at me

She-us, upon the ordu .Vam‘tiomlng this Scheme becoming effeuive.

1.4 “Amalgamation" means the dmalgamadan as specified tindci- Sect-inn 203) of Ilie

tncnme~Tnx Act, 1961,

is "Board of Directols" in mldI-itm to Sewn-deli iriiustriss Limited or Smototh india

Limited is the case my be, mm the Boaxd oi Dhcciois oi the rcspecfive compaifioo
tor the rims being and shah hictude a committee at directors duly (onstihned and

person uulhunwd by the Board oi Directors n! such rominittee manor-tars

m “Effective Date” int-ans the dates on which terrified copies oi the ()l'dels oi the

National Company Law Tribunal, Mumhai Bend), Mumbai or anv mm appropriate



1.7

1.3

m

1.10

1.11

112

1.13

1.14

authoiiry sanctioning tho Scheme are; tiled With the Regisn'ar at Companies,
Mahatashtn. at Mumbai,

'

"financial Statements" inttusit statttialtnua amnints ie, balance 511mm statement ot

ptotit & loss, cash flow statement anti notes to amounts at the 1tanst'emt Company
and the Transferee Company, as the comexl may tequite,

"Govzmlllelllil Authority' means any applitablo ventral, state at local govetnutent,

legislanw body, ntgulatoty or adutinisttative authority, agency at commission or

tommtttoe in an\' mun, trihunal, baani, bun-«m. mattumentality, Rogisnat at

Campmfips, Regional Dim-tot, The Official Liquidalor, National Company law

Tribunal, judicial or quasiviudjcial at tubirml bodv havmg tuttsdittion om tho

tertitorv ot lntiia.

”Nalinllal Company law Titbunat' means the Hon'hle National Company Law

Tt-nnmal, Mumoai genth having iurisdjdiou ovet Sewmetk‘ll inttustt-ios Limited and

Servmech India lamiteol m sm‘h othot totum st authority that may be veiled with

quuisIKe powcxs ttntiot me Companies Am, 2013 in manna provisions or 230 m 232 of

the (bmpames Act, 2013.

“Para" means patagtaph oi this Scheme

"Retard Daie" (rot Anzngemtm/ Rednttion of Capital) means the date in blt' fixed

in the Boani ot Ditectots oi the Ttanstotua Company ie Semiteaclt industries

Limited tot tho purpose of teekoning names of the Equity stun-holders, who shall be

entitled to now sham cem'fimle, upon coming into enact, the tinantial [EsLnlcluring
(Rednt'titm at Capital)/ anangetnent, til this sthtwme.

“Record Date" [Fur Amalgamation) means tho date to be fixed by the Bond ot

Directors ot the Tsansteteo Company ie. Smotttath indaatnes Limited in

mnsultaltiou with the lsuanl Di Dim'mls at tho ‘l‘runsl'smr Company Le. Sen'mech

India limited [or the purpose at reckoning names at the Equity Sharehnlders ol the

Tsamtetut Company (gm) (Servoledt maia Limited), who shall be entitled to meme

shates at tho 'rtansteteo Company (51L), upon taming into eltert, the amalgamation,
0f tltis sit-limo

”Scheme" or "the scheme” at "this Scheme” innans this Compotfle Scheme 01

anangeinout and amalgamaunu in its pmaont form submitted to National Cnmpany
law Ttmntal ot anv othet appropriate autnooty or with any inottitieanonls) made

untiet Clause 6.6 ot this suteme

"smvmmcn INDUSTRIES LIMITED” (511), means a tompany innnpotateti
undo: the provisions ot the Companies An, was and having its Regisxexed (miss at

5412, Trivem' Krupa, Canes Roan, No.3, Opp Ainbaj; Mata Temple, Enrivali (East)

anhm . 41m 056. The company is engaged in the business at utanutaotute anti to deal



1.15

1.16

1.17

Lttl

it

in all tend ot Plant and machinery and equipment tor solvent ertracuon refining,
vanaspati, oil milling etc. However, “‘19:? is nu murhbusmess adv/ME,

”SERVOTECH INDIA LIMITED" (51m, means a company incorporated under the

prnvlsitms at the Companies Act. 1956 and having its Registered otlice at 501, Tfiveni

Krupd, Carter Road, No.3, Opp, Ambajl Mata 'reinple, Boiivaii (East) Mumbai- 400 066.

the company is mgagetl in the business at inanutai-turer and supplier ol ulmkey
protects ol solvent exlnrhon plants casmr oil plants edible ml olanir oil refinery plains,
Vanispati plants and Dairy & Food proaassiiie pltnis,

”‘l'ramfernr Company” means Servolech lattiia Limited (51‘le

”Tnnsfrree Company" menus Servoleach industries Limited (51L)

"Tnnsiermd Undenaldng‘ means and includes the whole ot the undertaking oi the

I‘Iansferox Cnmpany together as a going concern
, as on the Appointed Date tiurther

details at which are set out in paragraph 5 2 1 thereon, and indudes‘

all ant-ts ot the Transienat Companv, wherever situated, as are movable in nature,

whether present, [mule or contingent, tangible or intangible, in possession or

reversion, CurpnlEaI or iricurpomal, including without liiriitaiiou cuntait assets,

furniture, fixtures, appliances, accessnties, office equipment coninirinicanmi

tacilities, histatlations, vehicles, utilities, actnmable claims, eulmst monies, securitv

deposits and sundry debtors, bills of exi‘hamgel inter corpnrate deposits, tinancial

assets and accrued benetits thereto, insurance claims recoverable, prepaid expenses,

outstanding loam and advames recoverable in cash or in kind or [or value to be

received, provisions, receivables, funds, cheques and other negotiable iiistniinints,
cash and lianh warn-es and deposits including accrued interests thereto with

Govoninienial Authority, other aumcrihles, indies, customers and other persona,
henetits at any bank guarantees, perionnance guarantees, corporate guarantees,
letters at crcolit and tax related assets (indudmg service lax, input crediii, CENVAT

credits, CST, value added tax, sales tar, entry tax credits or setotts and any other tax

benefits, exemptions and returns)

all immovable propenies 2e, land together with the buildings anal structures

standing thereon or under constructionxwhether ireehctld, leasehold, leave and

licensed or otherwise) l'ilrluding any tenancies in relation to oifice space, building
plans, guest iieuees and residential premises and documents of title rigms and

easements ill relation thereto and all plant and macliinei-ies constructed on or

embedded or attached to ariv such inunovable properties and all rights, covenants,

continuing rights, title and interests in connection with the said immovable

pmperties;
'



in

v,

viii.

all nwestrrienls ol the iranstenn Company including in the lorrn of shines, scrips,

storks, bonds, debentures debenture/stock, units or pass Lhmugh certificates and

other securities and instruments, including all rights, interest and entitlement m

relation thereto and right; and options exercised and applicanon or subsrnplion
inaderor or in relation thereto ("llwesLnIEuts"):

all permits, licenses, pennissinns, approvals, consents, municipal permissions,
benefits, registrations, rights, entitlements, l‘é'mficales, clearances, authorities,

dllmmems, quotas, nrsobiecnmi cerlincatee and mxompdons oi the Transfemi

Company including those relating to privileges, powers, lanliries ot every kind and

description ol whacsoever nature and the benefits merenf, including applications
made 111 relalion thereto (“Licenses");

all henctils, entitlements, ‘pn-enlives and concessions under incentive schemes and

policies including under customs, excise, service mx, GS'I', VAT, sales |ax and entry
tax and in nine lax laws, subsidy receivables trom Governmem, giants [mm any

Governmental Authority, all other dilwt tax benehk/ cxcmpu'om/ dedurhons, snles

lax llelcrnils, to the exmm statutonly availahle to the respective Transit-rm Company,
alongwith «Miami ohfigalions;

all contracts, dgieemems, Juim Venture Agreenu‘m, memorandum ot understanding,

bids, tendon, expressions of inlereat, letters or intern cummirments inrludmg to

clients, and other third ponies, hire and purchase arrangements, olher arrangements

undermlrings, deeds, bands, investments and interest in ptq'ectr undertaken by the

Transioror Company, insurance enters and claims, clearances and other instruments

ol whnlsoeyer nalure and descripuon, whether wrilten. oral or othrrw'
,

to whirl.

lhe Transteror Colnpnny are parties, or to the benefit M which are l‘ransieror

Company my be eligible ("Carnal-ts")

all intellectual property rights oi the lranstenrr Company, including pending
applicannm (including hardware, softwaxe, source codes, parametericatiun and

scripls), tegisudljims, guqdwifl, logos, lrade names, rrademorhs, service marks,
co ‘ngms, patenls, technical know-how, trade secrets, domain names, compuler

programmta, moral rights, developmenl nghls, finishod and ongoing research and

development programs and all such rights at whatsoever description and nature,

whether or not registered, owned nr licensed including any form of intelleclpal

properly which is in progress ("lmelledual Property");

all employees or me rrnnsleror Company, whether permanent or temporary,

engaged in or in relation to the Transleror Company an on the Elteeciye Date and

whose servicesare translei red to the Transion-e Company (Wrraruterred Employees“)
and mmribufiuns, if any, made towards any proyrdent innrl, employees slate

insurnncc, gratuity lurid etntt weltare sdieme or any other special schemes, tunds or

benefits, existing ior the benefit oi surh Transferred Employees ("Fluids"), ingether



wirh surh oi the investments made or these Funds, whim are reéeinble m enrh

rransrerred Employees; ,,

ix all loans, debts, borrowings, obligations, dutius, [tlrwdrd eontmcl liability, rash

credits bills disrountetl, deierrod income, contnigenr liabilily and liabniries

(including presenr, tntnre nntl contingeni liabilities) pertaining to or arising our oi

ncuviries or opersrions u! rhe Transleror Company, including obligations misting lo

guaxdmees in xespecl ot burrowuugs and olhrr guaranlEPS ("Translrrred Liabilities");

x, all legal (whether civil or aimlnalj, rsxalion or orher proceedings or invesrigations ol’

whdlsuevel nature (including rhose belore any Govormnental Audion'm nun pertain
lo the Tramfemx Company, initialed by or ogainsr tho Transieror Compnny or

proceedings or investigaotgos to whirh rhe, Transiemr Company is party to, whether

penduig as on the Appoinred Date or which my be instituted any time in rhe iururo

("I’rodeedingp‘

n. rill taxes, dudes, ress, income tax benefits or exemprions im'luding Lhe right to r-lniru

deduction lo carry iorward losses and tax cledils under any provision or rho lnrome
Tax Act eon, mm are dflocoible, mfemble or related to rho Tronsroror Comprmy,
including .all credits mull-Ix income Tax Ari, including MAT credit, hook losses iii
any), all or any rerunds, imemsl due Lhoreon credits and claims relating rherolo; and

xii. all books, records, ales, papers, engineering and process httorinarion building plans,
dalahanes, «Analogues, quoloriors, advertising materials, lists ot present and ionner

credil, and all orher books and mill-his, whether in physical or ell-(mine torm, oi lhe

Transistor Company.

‘LZ Interpretations

lrr |hi5 Scheme, unless me conryxl oiherwise requires,

l2,l Reiemncor in this ‘smernr in "upon Lhi5 Schenn» becoming eiteeuve" or

"eflediveness oithrs Scheme“ shall ml! the Effective Dore olilua Srhmle;

l,2.2 Reteremes ro me singular include a Iofsmme lo plural and vice Vma and

roierence to any gender includes a reference to all other genders;

1,23 Reiorence lo persons shall include individuals, bodies corporate (wherever
inrorporaiod or unincorporated), associations and parlnorshi

-

LZA Headings am inserted for ease ot reierenre only and shall not afiect the

consrrorllon or interpretation of this Schenw;



u

1.25

126

1.2.7

128

References (0 l. pmagnph shall be deemed to be a lemme m a paxagfilph m

Schadule of this Scheme; l,

Relemnce m (he wards 'hereoi, ‘hmein’ and 'hereby‘ and derivaflvps or similaz

wards relax to lhis entire 5mm;

Rejmnces to the words "including", "inlal‘ alia" or any similar expmcion, shall be

musuued 1% flmstralive and shall um linu'l the sense of the words preceding chose

mm; and

my [(12121er «a any statute a: Slakutmy pxovlsiun shall include

all suboxdinate legislurions made mm mm to time under um: provision (whether
01' um amended, modmgu, Wm 01 canwlidaled from lime no firm) and am

retrospective amendment; and

such pmvlslml as {mm mm m flaw amended, mndil'x‘ed, wuafled ox cumiulifiaked

(whether helm? at after the filing cl this Scheme) m the extent such amendmem,

ramification, re-exuclmem or wruclidariml dpphes m is capable of applying lo the

mane'rs Conlemylated under this scheme and (m the 9mm liabflirv there mm

may exm m can arise) shall include 3le past statuary provisiml (as ammdmt

modified, menacled m cmmlidated from mm m time) which um prm'islon
miemd lo has dimly or indirectly xeplnced.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The aheme set out herein m its presmx [0m 0! mm any modificau'ms) appmved or

lmpused ox directed by the Nat-inns! Cumpa‘nv law Tr‘lbuxul a; an) only nppl’vpliale

aulhorily shall be uperaliw from the Appointed Dan: hm shall be effective mm m

Effem’ve Dale.

5 HARE CAPITAL

The Anlhorixed. Issued, Subgcrlbed and Paid up Shaw Capital of SERVOTBCH INDIA

LIMITED as per uxe lanes: audited Balance she-cl as at 31“ March, 2017is asumlpn

Paniculm 1 we“... in 115)
l Auk-arise}Em Capital

Lsallomo pfllishms m R; 10/7 earl: l
5,00,00,000

‘

Tmal ‘ smoomo

med Subscnhed and Fully Paid-UH
47,55,000 Equity slums niRs,10/~ full paid up

4,73,50,000

Tmal

—

'iifimfl



The Allfllmsed. Issued. Subscribcd and Paid up Share Capnai of SERVOTEACH KNDUSTRIES
LIMITED as per “1‘: was: mailed Bulauce Shep as m 3|“ March, 2017 xs as under:

‘
'

Pnficulais (Amwm in

Authorised Share Capital
m 000 ui y Shm‘es of Rs 10 Lead!

6,00,00,000

Tom momma

Issued Subscribed mi Pull! Paid-U2

3,9190m039,29,000 Equily shares at mun/- mu paid up

Add iqrt_ ited shan-
7 30,05,000
’Tonl 42236.00!)

Up|o and as on the am 01 approval at Ihe Scheme hy the Buaxd of Directors of Servuteach

ludusmes Limited and Smomh India Limited respectively mm is no Change in the

IssuEd, Sn bscflbed and Paid-up shave Capital of the res-padive complain“

5mm

4. fiwialrkmudurijm and Reconslxunim at SERVOTEACH mgusrmssywnrrm

4.| vanleach Industries named, a mmpany Iegslered under an: Compcmiag Ad, 1959

having n, wgistemd Dime at 502 Trivmi Kmpa, Caner Road, Na; Opp. Ambaji Mala

Temple, Borivdli (mu) Mnmbai . 400 066 and is engaged in me businsss of manuiacmxe

and no deal in all kind of mm and mankinery and equipment [or 50mm extraction,

mfming, vmaspah'. on milling etc. Howevpx there we no much business activities

Tm share capital su-umue of the Cumpany as on March 31, 2017;: as follows-

1Amm:nl m711;)

60000000

and min ring—mlinked Subscribed

39,29,000 qufity Shams of mm/ , full paid up
Humom

Add mam share
_

30,06,000

Tout 4.2195900

A summarized view “(he finmials at ch: Compmy as per Audited flahme

sheet as at 31n Mann, 1017 is as under.

MW“
9%



u

PARTICULARS
”mom“ ( Ln Rupees?

l 31,03,2017 i
lffiald up Cdpixal 42296,!)00

17mg, term Eolmwmgs

lgvenne (mm Qpérautms
Indimcllucame

thalRevemm

Elegendituxe
7

Profit (1: f0 theyehr
rmmulated Dosh -

As per Hm last audited Ball-nice Sheet as at 31‘“ Much, 2017 the Company has hrtumutated

losses of Rs.-L05,3L328/-.

Due to heavy losses incurred by flu: Company thrrtrtg last few wars, thr- capital of the

mmpany has been eroded and the net worth has become negative

Th); promoter 01 the Company planned suaiegy to revive the Companv wnh Iht: firmm'irtl

hrlp of Business associates.

lhe Board at Directors of RE Company propose m reduce share capital In

accordance withecdonsé of the Companies Act 2013 m xefloclizs Assets and hahllities

r11 ther'r ml value and maximimils businessvahm

Bmadlv, fits nbjecuves of the Hmtmml restrurtutrutg m: as undsn

.t. Cmmnuaus losses have submmmy wiped off we value wresenmd by the Caplw.
mum: and surplus and acrordlngly the financial statements d9 not Irefled the mum

prrhlre at the health of the Company

h, For Ensuring that the financlal statement; ofthe Crmpmy reihrtthr real plrhlre ml the

Czptul, mamas ml surpluses which am inst he not caminued to be shown D" m? [are of

bulane sheet, it is necescary to rarry out reduction mfmpml ot lheCompany,

l. 5mm wmmg on losses has become htevltrhh [or growth at the Company and its

aharehohters, the Compmy is m yroposmz to undertake a mutual mtrurturthg mmu

whereby (ht: Company would erle 1 ”Capital munchmhg Amount” haul in mm up

Eqully Share raplhl wtmhy the Compvmy would mite off I'm at! m debit balame of

Pm!“ and Loss Amount



























so; The um Bzuily Shires issued by rhe Translnee Company in menus of clause 5 6.) above shell be )Islzd

and! A)! udminad m [111de on use leilcd where the shares lime Tnnsreree Company are lisrrd and/

ol zfllmued |u finding as ml rhe bfi=cuvc Dene I'll: Transfers: Company shall sine. mlo such

anangcmeuls and give such eunfinnamns and / or nndanaking is may he neeessrny in Accordance with

he appllchblc laws or mmlaauns for complying Wifll necessary slammiy and regulalmy mquuemenls as

well as Lhe lrsling rumralnles enhe said s|ock :xchmges oh sneh I'mvlialllles helng fulfilled Lbs said

smk exchanges shall lin and lur ndrnii such Equny shares also for the pm-psse of inning,

The Equily shares u) be issued and allnned by lhe rrsnsl‘me (‘Imlpmy m lenns of clause 5 ul more

shall rank pnn pass" in all respeels including dmdeud wim rhu ensum Equily shuns unhc Transfehee

Company

In case my membefs holding in the Transfers; Cmnpany is such an: the member becomes

Futiusd m e haerirm of an equity share of lhe l'ransreree Company, lhen lhe Translme

(‘nmpany shell nor issue haulimuil shares in such member hul shall instead «meal-dale all

such fladl'oml enriuemerns tuwhich me members of lhe Tiansrems Cunlpany may he enn'lleu

on ihe issue and allmmenl hi equilv shares ui rhe 'l'raxlsfeme Company nnd allol eunspliualerl

equiw shares to a B'ustce naminaled by Lhe Tmnsieree Company in malbemli.

The lnislee nomlnaiell lry «he ‘l'ransleree Campanv under clause 5.65 above shall. al he

discrelion, sell such slums in Lhe open maxkei mid dislribme lhe not sale proceeds (alien

dedueilon oi lhe expenses imni-rerl) m lhe shareholders or his Translemr Company (Servolnch

hidial enlilleel tn lhe same in propon-iun ru lheir fractional enlirlennerns.

Pnrsuanl hi and upon lhiu Seheme becoming elleernre, the Resulting company shall take

necessary sieps in increase and aller ils aulheilzed share capirnl suliably |u enable rhe

‘lransiezee enmpunv in issue and nllpl lhe Eqniiy Shares in «he Trnnsleree Company to

his shareholders oi lhe Tmnsleror Cumpany in reruns of this Scheme and as an hilepral

pan of this Schemh, iha shar‘e capiial oi lhe Trausfeme chmpany shall be increased in rhe

mannrer sel cm in Clause 9 helpw.

Eqmiy shares of rhe Transluee Companv issued in terms oI clause 6 “above shall pursuanl

(u lhs similar planed mm March, 2017 healing No, CFD/Dlm/ClR/zov/zl issued 1))
Sacuxinvs and hxchange Beard of hnlia (SE81) and in accorulmree wills mmplianee wilh

requisile mmmlilies under applicable laws, he lrsled am / er admined Io trading on ESE

l, mind, me relevant slack erhangels) where, lhe exisling equity shares of lhe Transieree

Company are listed and / hr admins-d lo liming In murders-e wilh me compliance with

requisile lonnahues mules applicable laws and lhe Tmnsfeme company shall enler inio such
_
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agivemenl / anmgemm and give mmirmdlinns and / or undenakings as may be neck-53m}!

in accontancewim me applirable laws m' regulaunns for complying with xhe lmmaljlies of the

said stm‘k exchange (ESE Limited),

m» equity shares of the Tmnsmm Campany allmted pnxsuanl m an mm shall mnam

(mm in my deposits/dc» svslem nu listing / trading permissinn is givEn by me dengnnnx

stock Exchange

In] the Ming 0: an» eqnny shares at an- Tmmferee Cumpany, Lhem will he no rhauge in the

pm-mangemem Capnal srmcmre and shamholding pattern m rnmmls in me Tnmsiemr

Company whiqh Ixnw afien shims of the approval of (Eve stock exchanges to “11$ scheme,

Approval of the Scheme by {he sharelmldexs oi Sanctum indusma shall be deemed m be

due compliance or the pmvisiom 0‘ sections A; 62 ii any and olhex relevam or applimhle

provisions at me Compames Act, 2013 and Rules made Lhmundex for the issue and allumnl

nl um :qnny sham by Servoteach Lndnsuies w the shareholders of Szrvum'h mm as

pmvided lueeraane,

Any hqmtv Shams issued by the Transfexm Campany and held by u»: Tmnsfaeme Compau},

amt / or was vexsa sluu, unless sold 01 mmsfermd by me 'l‘mmk-mr Company or the

l'nnslem Company, as the Cass my be, m any n‘mn prim m Lhe Reconi Dace, stand cancelled

.n an the Record Dam and be ox no died, and the Tn'uwmrox Company 0! Ike Transferee

Cunmany, as me case may he, shall have m mum obligation in mm behalf,

Unless otherwise determmefl by the Bond of Dimmers a! any mmml‘uce mum of me

‘I'mnflsm Company, anomm of Equity Sham in terms at clause 56 m uns pan shall be

done within 4 months from Ihe effective date

[he Truvsfeme Company man, u and m the menu required, apply for and obtain any

appmvaxs fmm concerned mgulalorv anmonn'us nn hhv issue and allotment of Equity Shams

m flue membexs of SERVOTECH INDIA LIMITED under the Scheme.

TERM or am NA LY VE TIB E R!) E M L mm: EN 4 SIM

OCRPS):



57l
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Fuel. 0(2sz will be or. face value (7st lolrbadl

Each 002% shall hm a sms'bu) coupon rule,

5 7 3 ()rRPs will be mm cumulauv: ml Ball y-m‘cipallwe in profits

574

575

575

577

579

5 7 ll) rl..- DCRP'S shall uolbe listed on the Slock Exchanges,

m OCRPS shall be mnvmcd ullo Equity shuns u. the mun of 1(0llc) Ncw Emmy Sluue om. fact

value of Rs 10/» (Rupees Ten only) and. er dl: Tuus‘felee (\ymuuuy wul. n'gllls machcd mm.» as

momma in nu: Sella-M {on cvrry l (One) 0cm unue race vllllc of K5 |0/- {Ruyecs Ten willy)
ml. credimd as fully pad-up held by sum OCRPS holders u. dxelr .esueuave heirs. exccumrs or as me

:35: my be, 50mm in me mauleme tummy

l1.e OCRPS shall becqnvcned .n m quuty slums .u one ormmc trenches mm... a penod of fiv: (5)
yms from me dam armour... .u such mum ma. .he .cquimneuls of Rngldllmn as of sEBllLUDR)
Rxgullmolls 2015 shall be met .1 all tunes

Th: (mars if not colweueu mm Equity sums em." fully u. pmly wmuu Ihc lime period melmoll u.

s 7.5 m. shall compulwnly redeemed wmuu a pennd of next fivc (5] years emm in one «ml. u.

"ensues,

The ocxps shull he cnlnpulsorily mvened lum Bqluly slum. befm: lhe mulmcuzmem or

llquxdadnn process «my. .u flu: cast oflbc Tnnxfene Cmupuuy,

The sharclmldcrs 0f Selvclcch lulu. Limlled, m whom equily slums at: m b: sued by me Tumsl'me

Gummy ou acbmml on convt'rslon of ocxvs lnln Equity slmes pursuant 2.. Clause 55 and 5 7 u

uluwe slull bl: isslmd .u dauntm’ahzzd form pmvldcd me. they shall b: mum (0 movie]: ull emu.

reluuug .u um. nomllnl wm. Depository Partimpam u. .l.e Tluluelee Company. The mesfewc

Company shill lssllc the share: u. me dbmmnahzcd forum unless otherwise auummuml .u wnLlng

by well shmhuldus on m befor: ml. due as may be dammed by .he so... of Dlmzlms of me

l'mlsfe'tc: Company orhy u Cauuumee created mereof

Ally fraclinn arising m. nsue «0005 as above wlll be rounded ofi‘to lhe "ems. lnlegel



s 7 n The new bunny Shares Mlslng 0n nemunr cfconvcrsmn OIOCRI’S xsillcd ny ms ‘mefzne

company in terms or clam s 6 ahovz snnu is, listed and / or omnnredw mung on BS):

lmetenl where are Shams cfvhe Trnnsrnroe Company are Irswd and / or admincd Io lradmg

as on «re Efiwuve Dal: Thu Transkmc Company snnu enier imo ml! ammgemcnis and

give suon confirmations and / or undenuking as may be necessmy in accordance unn the

applicable laws 0: rcgulahom [m oomplyrng win. necessary simicry onu regulmory

rcqurremems as wdl as the [Ming rorrnsurnes of are said slack exchangcsr On such

rorrnanues being nnfinen Ih: sud stock Exchangcs flu" 1m and I or union such Equiry

Shams also form: purpose ornadjug

5 7 I: The Equiry shares Ilismg on account nf conversion ofOCRPS In no issued and allow] by

(he Tranrfmc Company in termslof clause 5 6 ohm shnll mar pafi pass“ m all respecrs

including dlwdvld with (he exisfing Equny snares omre Tmusfe‘ec Company.

5 7 13 Pm): m the Effective Dan: and afloimem of nets—mu slums and / ur New sonny Shares arising on

acmuni ol'conversmn in (culls or Clauses 5 7 A nf our Schcmc, rr nmssmy. rne Transfexcu Company

sham ax its sole opnon rr and In me warm rsquued Increase and/av rcdsssrry me Authanmd sum

ml or are halide!“ Company hy creation om lens: sucn number and wine of Equny skates and

ocws. as mly be necessary to satisfy its obligauolls undm' me Schema, and us may he desirablc,

cxperbent um necessary in nun behalf nnd rm Mmmandum Ind Aninles of Assooraiion or we

I unsfelec Company slum “and amcnded accordingly.

3 7 m The Equlty Sharzs arising, on uccornn of cmwemon m be issuzd und nllmicd in leans hcrcol'wlll b:

subjeclwdlc Mcrnorandmu and Articles m‘Assocrarion onus Txansfcroe Compmy

5 7 15 The Tlalvsfeue Company shalL .r Ind ro in: :xtem required. nppiy for end omin my approval: fiom

concerned (egulaiury :ummdtifor mo rssue and unouneui ufOCRPS and / or Equhy Shares no me

membms ofthe Tmnsfmol Conrpnoy under me Scheme,

5 7 m in file ereni of thc uompally making n bonus issuc of slums 01 making rigors issue of snnrer /

conwmble dcbcnmres or any orner seenmies or any orner oorpome resuuerunng or flnaugemvm

.noxudrng rnergor/ demargcr/ usquisnmns, m whim/:1 proporuou ynar ro me exercise a! me rignis

mmchcd m Ihe 0mm me enurlemenr or «is holdcrs shun stand Ingnmued in the sum: pmponron m

which inc cqmly shore enpiul ofrhc oompuny increasts us a consequence of such bonus High“ issues /

commie Icsinlcmnng md rm: llm unwise prise ofthe UCRPS I): adjusted acmmingly, subjecno such

approvals us my ht: rununed
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5,9

m appmVIl irons Sci-ma by me shauholdm‘s ofihc Tmnsfcrcc Company shall be deemn‘l m be flu:

compliance of the pmvmon ofSccfibn 52 name. rdeum and applicable provisian am: Ac! farm:

Issue and sum-rim of ocxrs and Equny Shuex ll'lslflg on aim-n: of «invasion of ocruvs by 0.:

Tmnsfcrc: Cmnpany to me sliarchaldm emu Transfuor Company. is provided in mi: Scheme,

Lnless Otherwise detcmmmd by din Board of Direcm-s md I or any commimc rhnmni’ of Ike

Tmmfcrc: Cnmmn)‘, allotment mt' {)(‘RPS “I Imus (\fclnuse 5.0 nmis pan shall be done wuhm 120

days 5mm die echmv: dme

ii is Clarified 0m 0w Icq'lllsmcn / issmncc ni DCRPs is pursuanl in a menu and nmrdmgly

common of OCRPS inw Equuy Sims mad: in leans of paras nbm shall be pursnam m Ind 13 n.

mlvgml pan 0! “us Schema Sinai mansion or ocms imo Equity Sims (bung arising am a!

Schema) being cxmnpr under Regainnan in mi SEE] (Substantial Aoquism'on 0f Shams mid Takeovers)

Rtgufafians. 2011, and shall nor trigger 0.: we" ofier wquuemcms in na '11: holders 01‘ cups of

gimme“ lnduslnes Limi‘cd. ma Tmnsfuee tummy under Reguhmm 3 or Regulmion 4 of SEBI

(Substanllsl Acquisinmi at Shams and Tammy Regulations, 201 i

TRANSFER OF AUTHORISED CAPITAL OF TKANSFEROR COMPANY TO THE

CREDIT OF THE AUTHOKISED SHARE CAPITAL OF TRANSFEREE COMPANY:

Upon unr- Scheme becoming finally eflertive, in Consideration of me mmsler and vesting of me

inmmaldng in (he Txansferco Company in terms of mi» scheme, {hr Authorized sham Cnpiiai

of Lhe ‘hzms‘ewr Company shall scam fiansfanm and rreriimd m Lhe Authorized Share

Capiiai oi the 'rrdnsieree Company and siand mcreaaad am mhssified and re—organimd

mm.-

‘nie Aumoriaed snare Capnal 0i SERVOTECH INDIA LerraD is 115,500,00000/7 (Rupees

Five Cloves only) dwided inio 50,00,000 Equity Shares 0! “ye {are valuk‘ of Reno/7 (Rupees

Tm) each Shin slam! transferred in mg «am of Lhe Aumorised Equity Slime Capital of

SFRVOTEACH mnusnm—s LlMIl‘ED so ma. [I19 Authorised Share Capital ahau stand

increased FROM Rs 6,00,00,000/» (Rupm Six Cmres only) minded in» 00,00,000 r iry

Shams M Raw» (Rupees TE“) each, TO R5.’11,(ID,UO,000/- (Rupees novan Crows only)

divided inm 1,10,00,000 Eqaizy Shares of RS.lU/- (Ruper Ten) each.

1n comeqnme oi the increase in me Authorised Shane Canim, as mmrinmed above, the dausa

v of ma Memoramium of Asset-Edam relating (0 share capiial shall be aymxdex‘

f0u'

k

(1,,
‘o‘y

,., , (525"



the ahaie capital oi the company is Rs. 11,00,00,DflD/r (Rupees Fieven Clams) divided into

mimosa (One cioies Ten Laidis) sham: oi union 1 Rupees Ten ) each Any shaie oi the

original oi int-teased oapitai mav iiom u'mv to time be isSuEd with guaidmee oi any rights oi

pn‘i’en‘me whether in respect oi dividend or ot repayment of napihll w both or any other

spetial oi dividend 0K ddvnmdgn over any shares previously issued or ihen ahont io the he

tamed oc wiih deierrod 01 quah'iiod as i‘ompnn’d wilh any shovea previously issued at suinect

to any provision 0x i-onditions and with any special rights oi limited rights or without any

right oi voting and generally on such terms as the, Comydm may imm (IMF to tune determine.

'l he righis oi the holder oi any class oi shares for the dme being [arming pan oi the Capital oi

tho mmpany may be modified eiieaed, Varied. extended on sunendeied either with thz

tmuem in writing oi holders oi three inunhs oi the issued sham oi the class or with the

son. iion oi a Special Resolution passed ai o, separate, meeting of the holders oi Lhooe shares.

h Ls ddrificd that the ‘Ymiuieree Company shah not he required to pass any meoiuiion tor the

puipoeo, oi Increase in Authufized Sham Capilal oi the Timisieree Company puisuant to

Sections 13, 51 and othec appiicanie pmvisio ,
ii any, oi the Companies Act 2013, it simii he

demoed thdi the membeim oi the Tiaosime company have accorded their consent as tequiiod

under me Act.

Tm filing ieo and siamp duty aheody paid by the TIanin‘mr Company on is Autnonsod

Share Capital shall be deemed to have been so paid by the ‘i'iaosieme Company on the

combine-d Auihnrl'ss‘d share Capitai

The Equi|y shares in he issued and motted in toms hereof win he suhject to the Memorandum

and Amcies oi Association tit the, Trdnsfeiee Company

5.9 ACCOUNTING TREATMENT IN 1115 BOOKS OF TKANSFEREE COMPANY

Accounting maimnk in xespect oi amalgamaliim oi Thulsflzxol' Company with 'J‘ionsieree

Company

59 i Lpon the Scheme coming into eiiect, the ironstone Company shall amount

ioe the dumlgamafion in its books oi account in accocdance wiih the Pooling
oi interest method ind down in Appmidix c oi the indian Accounting
Standard 103 "Businesrs Comhiuacioos oi emitiei undec common nonooi”

and othet appiicabie LND-AS piescnbed uudex section m oi the companies



5 95

Art, 2012 read wiLll the Companies (ludiao Acmlmu'ng szomlard) Roles,
zllislas amended) anol mhex mexally moored nccnrmiing principles as

applicable on lire effecfivp dale.

5 9.2 Transieiee Company shall reconl lhe assets, Liahilil s nnol reservfs relaxing
in Transferred Unilenaking oi Tranalerm Company vealed in ii pursuanl to

line siherne, al liven respective carrying amouns oi the dose af ilre husinoss
of Lhe day immedialelv preceding the Appoimed Dale. The imam oi the

Resmes will be preserved.

5‘9 3 The idmrjw oi the reserves of llm Transleror Company, if any, shall be

prvserved and lhey shall Appear in «he tineuu-ial slalemonls of lhe

‘rraosleree Company in the seam [arm and manner in which they
appeared in the findficlal sialemenls of tho 'Imllsfemr Company nlellflomd
above as (m use dam iuunedimely men-ding «he Appoimed Date,

Arl-onliugly, ii prior lo lliis theme becoming eilmive more is any Reserve
in the financial shakenwnm of flu: 'rrsnsieror Company menxinned above,
whirll me available (01 ilislrilmzion to shareholders wheilror as bonus
shares or dividend or orherwise, me same would conrinoe lo remain

available ior such disuihoiion by the ‘lunsieme Company, subsequent to

no; Scheme becoming effeciiw

5.9.4 Tho balances of lhr pmfit and loss accounts of Transierm Company (as

appearing in iiuannal statements moaned above) shall be aggrogazed,
and added w or sm-Dfl' iroin, as ihe case may be, me corresponding balance

appearing in the finanr'ml siniemems oi ibe Transieree Companv,

In case lhere is any Mere-nee in the moonling policies adopleil by the Trmfem! company
and the Tiansierse cmnpany, (he arcmmfing policies inflnwcd by lhe Tronsioree company will

prevail and mo djfiference will be quauliaod and adjusleo in the Reserves Io ensure that lhe
imam'al slalemenis oi the Tmmiexee Company reneci (he financial position on the basis of
(omislem accounting policy. ,

Excesa of assels over llalrililses (including reserves and surplus and shares issued) will be

mailed in caphol reserves And mess offiallbilifies (includurg reserves auol surplus and shares

issued) over asssxs will be liehiied goodwill accounl.

Lpon mining imn eitecl oi this Scheme, lo lhe axle-u that there are mierrompany loans,
advances, deposits halanoes or olhor ohligaiiona as Wem die Tlrlnsiemr Company and

““40

'

n

‘36)?



'1 iansleree (Iamyafl) the obligations in respect lhelwrl shall come to an end and Corresponding
ettect shall be given in the, books of accounts and {Kurds at the Txansfarse Cumpany tar the

reduction at any assets or liabilities, as the case may be

5,155

6.1

In addnian. the Transform Company shall pass such atmunling names, as may he

heme to comply with any at the applicable lrrdiannecessary, “1 cmmscliun wilh this

at‘counllng standards and generally accepted art‘mmnng primiples.

§ECEQM

OTHER TERMS AND CONDITIONS

DIVIDENDS moms BONUfilRIGHT SHARES

h l.l Fm the, avoidance of doubt it is hereby cleared that nothing in this Scheme stun

prevent the Train/em Company trmn declaring and paying dividends, whether

ulxcdm 0! final, to its Equity Shareholders as an the respective mutt! daze tor the

plum? nt dividend and the sharehalders ot the Transteror Company shall no| be

entitled to dividends, it any, derlrlred by the realisteme earnpany prior lo llw

effective data.

b I 2 (‘n and {mm the pen-liar m‘ the dates of mine this Silieme with Nun’mul Company

LAW Tribunal and tint-i1 the eflecu'vc data, the lianstexor Company shall deddm

dividend tmly after print consultation with the Trmteree Company,

an Alter filing the Scheme and up to the Ettective Dale, the Trarraternr Company shall

not, atter the Appnnrted Dale, issue or auot any shares or other financial instrument

by way of [nuns



shares, rights sham 0! otherwise, withmn Ll'w wriuen consent uf the

1ransferee Company Similarly/the Tmnsfem campany shall not, met fiw

Appointed Dam, issue or rsum any shale; or other fixiamjal ilismxmem by

way of balms slums. Iighis shares or athsrwisp, wiihout the mitten cmisent

oi the 'mnstemt Company

e.l 4 The hoidus ni mt- shares of Lhe TIaJlsiemr Company shall, save as sxpmssiy

pmvided otherwise in this Schema continue to enjoy their existing rights
uncle! Lheu' xespedjvv AmclPs oi Asset-mun Including tight tn receiw the

dividends.

6.15 n is rL-ziified that the niomssid pmvnsiuus in mspecl oi declmhan at

dividends an enabling provisions only and shall not be drained to corner

any right on any mmbel of the Tinnsit-mx Company to demand Ul’ claim

idsnd which, subject |c llm provisiuns 0f the said Act, shall be

91115.me .n the discretion n: the said Company and subject In approval 0: the

shamhulders oi the said Cumpany.

a 1.5 The Equitv shares shall (tank Fifi psssu With the existing Equitv Shams at the

Tnmsfsme Company in all respects including dividend.

6.2 RECLAS IFICATION AND INCREASE IN THE AUTHORISED SHAREfi—jfixh
gAPlTAL of SERVOTEACH INDIA LIMITED AND CONSEQUENT
ALTERA loNsilfliTHE

V ,LMNDUM fix/nuns g
ASSOCIATION

In addition to [he I’m'reasc Ln flue Authorised Shark Capital 01 SERVOTEAC”

INDUSTRIES mqu by cmdik (VI Rh? Anthems-d Share Capital 0] KM

Transform Company, as mentioned in Clause 5,3 of this Scheme, the

Authon‘sed Share Capital of SERVOTEACH TNDUSTKIEE shall be hmher

intmssti and mrganized, in the manner mniioned below; |o com the

fresh issue 01 Fqlxily shares by SERVOTEACH lNDLIsTRn-s to the Equity

Share holdus of Tmnsiemx Company in (emu of dam 9 of this Scheme:

The Authorised Share Capital of SERVUTEACH INDUSTRIES shall be

(Klassified, increased ahd morganimd FROM Rs. 11,00,00,(Vm/r (Rupses
Eleven Crows unlv) divided ink) 1,10,00,000 (One Cmm ren Lars) Equizy



Shares of Kiln/r (Rupees Ten) each T0 RSV yamoomw- (Rupees mm

Six Crux-s only) Comprising of 90,00,000 (Mmmv um) Equky sham af Rs.

10/7 (Rupees Ten) each and Momma (Two Clams Sewmy Lakhs)

Preference Shams oi RSV m/- (Rupees rm) Nth



in consequence at the mrlassificarion and increase in the Authorised Share Capital, as

iriontioiied above, iotlowing new clause V‘mall he inserted in the Memorandum oi AssociAL-iun

at the Campany in place. and small oi the, existing clause v:

Clause V: - Memorandum of Association

Tho share capital of the company is its Sb,m,00,0W/- (Rupees Thirty six Cmres) divided into

90,00,000 (Ninety lakhs) Fqiiity shares 0! R5.lO/- ( Rupees ‘reri ) each aucl 1,70,GD,DOD('lw(l
Crowd Severity lahhs) Preterm-e Shares at Rs.lO/- each Any share at the original or

increased capital may from time |U time be issued with guarantee or any rights of preference
whether in respect oi dividend or at repayment oi capital or both or any other special or
dividend or advantage over any stares prtvviously issued or then about to he issued 01 with
deierred or qu ed as compared with any shares pmviouslv issued or snl‘ject to any
pmwsion or conditions and Wiflr any spam: rrghts or limited rights or without any 11qu at

Voting and generauy on such terms as the Company may tram time to time deter-mine.

The rights oi the holder at any dass oi shares tor the time being iarrninp, part of the capital oi
the rompmiy may be modified, ettectod, varied, extended or surrendered either with the
consent in writing or holders nt three tourths of the issued shares at the rlass or with the
sanction (l( a Special Resolution passed at a separate, meeting ot the holders at those shares

it is clarified Hm the relevant date tor the increase at Authorised Shane Capital at the
Transterae Company shaii he the reflective doto and the statutory time limit tor tiling ot

necessary dQnmlems with Registrar nt Cumpanii‘s in romleclion wrth such increase in the

Authnrised Share leila! shall commerce trout the date the Scheme becomes eitective. it is
also rlariiied that the Transieree Company shall be required ta pay the filmg tee and stamp
duty nnlv on the increase in the Authorised Share Capital horn Rs. MAXWEOOO/r m

Rs,3(),0(7,00,000/r ie an irureaso oi Rs 25,oo,ao,rmo/- and not tor the earlier increase oi

Authorised Share Capital trorn Rs. e,oo,on,tlutl/- to Rs 11,00,00,u()n/~ which was caused due to

trartiier of Authorised Share Capital oi the, Transfemx Company to the credit oi the Authorised
Share Capital 01 the Trartst'eree Company

it it hrrther clarified that the Frdnsfme Company shall not be required to pass any resolution
under sections 15, (it and other applicable proviaians, if any M the net, tor increase in the

Authorised Share Capital of the Trarrsteree Comparn, as euvisalgmi above arid that the

members at the Trarrsteree Company shall be deemed to have accorded their consent under
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various provisions of this An and Ruins mde there under to the inaeasc in the sham Capital in

terms oi this Scheme, ‘1

Application 3) m the National Company Law Tribunal [NCLK]

Tltr ‘rranstrror Company and the Transtcccta Companv shau make, as applicahlc,
pint or septmzm appticationt/pstirims unnrr Svdi‘on 230 lo 232 0f the Companii-s
Act, 2013 to the NCLT, as rtcttassrrry, inter act to seek orders tor dispensing with or tor

t‘mivoning, homing or conducting oi Hie nmeLinga at their respective shareholders and

crstiitors, sanniuning oi this SLhEmE and tor canmqucnt actions indudmg Im'

dissuhm'cm n1 “is Transtemr Cnmpany without winding up and rurthnr apptications
/ pmitiuns under Senim'ts 230 I0 232 at the Companies Act, 2013 including [at

sanction / confirmation / clarification of thc Scheme or connected therewith, as

noct-ssaxy. .

sion of accoumg 3115135 filiggg modificatiun 54 chime

Upon this Scheme becoming efledive and (mm the Appointed Data: the ‘l‘mnsienze

Company is uxpressiv permitted [0 misc and file its int-inns tax whims anti other

stammry returns, including tnr deducted at source returns, services tax returns, gnods
& bezvit‘Ps tar rt-mnu, excise (ax returns, 5m lax rukl vahic added tax whims, as may

be npphcahte anti huts expressly mserved the right to mice sin-h pmvisitms in its

returns and to churn rehmds DY credits etc, if any. Such returns may be revised and

filed notwithstanding that the statutory period for such re sictu and mg may have

inpsed.

wing at the ceilified Copy oi lhe ureter or the NCLT until-toning this Scheme with the

retevant Rvgisuar nt Companies Maharashtra, Mumtni shall be dentist: tu be

auih’cient tor creating in mud'
'

g thr- charges in tavunr at the sccurrd creditors, it

anv, pi thu Tmnflvxm Cuurpany, as requixed as per Lhe pmvisxons Of this Sdleme.

Tax naming A

l'he amalgamation in utterance with this Scheme shall ht: pursuant to and in

tompliance with the pmvisi'ons of Section 2(18) of (htI [momevTax Art, 1%1, or any

modifit afion ‘3! Ye—endrtmant themf,

If any terms or pruvistons of this Scheme an: tauntt to ba or hllexpxeti‘d lo hc-

nuansistt-nt with any oi tht» saiii provisions at a tater dam, whntht-t as a mutt of any

amendment at law or any judicial in executive interpretation or tor any other reasan

whatsucv ur, the Scheme shalt than stand modified to the sxtmt dctenninrd necessary
to (amply with the said provisions Such madificalion will, hnwever, not attcct othcr

pans at this sthm.
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the MLtfificfiim-Is andmémgm m the Stitch‘s

Notwnhstmtdtng anyming m the cnnh’axy remained m thts Scheme, me tramternr Company
and the fransferee Company (acting though |ht=iI resra‘uve Board at Dimdom or n rrrnnntttee

thereot or autharreed revawntalives) may make or arsent, nnm linw m ume, to alW

modlftcafimvs, dmendment$, rlar’ muons or ronhrntatrons [u this St'hfime, which that damn

nt‘u'sadn' and expmiem or benefitidl m the iutnPats at the stakeholders nntt the Men

the Trenstcrur Compemv nntt ure ‘1 rnnsteree Company (aclmg through theix rt-‘pecu'rf‘ Board

0| Dimmers 0" d (onunflma therem a: au|h0rbed mprvsenhmves) shall be ambunsml (0 Ink“ 3“

surh steps ntt give 5ut‘h threcttom, as may be necessary, the. mtrte or proper, to resolve any

ttnnhts, diffimmcs or quesLions that nmv arise in regard \o and or the ntennnrg or intexpmumnn
nt |his Scheme or implememafion thereot ur In any manner whatsoever mnnected themdut

whether I» reason of any diret‘hve- m orders oi the NCLT or any other duLhoriLie: m‘ otherwise,

howautwttr ansmg out at or under or M vimm n; llus Scheme at Any mane! mncetned m

t'nlmerted therewith nrnt tn do and em nte all ads, deeds, menu‘rs and, things nt‘cessaw tor

giving eflwl In this Qcheme.

For th purpose of ghnnp, reflect in thrs Scheme or to nun tnomhennotn or Amendnunl: Lhtumf

m addnimts thereto, the dnltlgzm er the Irangernr Cnntperry and the rraneteree Company mat-

gm» and are herehv authorrsett tn detemnne «nu give 411 such t‘limfions ah an nomssary and

~urh determination or dimtinns, as the case may be, shall he bindmg on nu panties, tn the same

tnnnter as r! the same n ere :peflfiuflly int Drpnmled n. dns st-herne,

However,1\u mattmtnttmn tutti / tn Amendments tn the Scheme (an be earned cm or ett‘et-ted

lw dw Board of utnrtnrs wnhtnn approval Hi the NCLT and the same shall be subject to

powere ol the NC! 1 under Sgnions 230 to 232 0‘ the Cumpanie: per 2013.

NDITIONALITY OF THE SCHEME

The Scheme ts mndx'donal upon and suby’et‘l m Lhe tttllowin -

n71 The requisite consent, nppratnt or permissinn ut' the Appmpmte Authorities or any

other statutory or reguhtmy anLhaan, whith by law may he neeessnrv tor the .nrpternentnnnn

5.72 lhtt Scheme herng approved by the respem’ve Icqmsim mayofiue's at Lhc members

and arduous o! the Trnmtemr Company and Tmtskn‘e Company he my be dufi1'd by t



NL‘LT and/or any other competent authority and it being sanctioned by the N T and / or

an} other competent authority, as may he applicable,,
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6.7.6

tr,7.8

a)

b)

As pan) (1) (A) (9) (a) oi Annexure l oi SEE] Circular No. cm/ DILTX/ (JR/2017/21
dotted low March, 2017 is applicahle to this Srheme, thereture it is provided in the

Scheme that the nominee Company will pmvide voting by the public shareholders

through postal ballm end e-vnting and will disclose all mtelial isots in the

explaxlamrv statement to he, sent to the shareholders in relation to the said

Resolution,

As para (1) (A) (9) (a) ot Almexum l oi SEBI Cirrular No. my DlL3/ Clh/ztlw/zl

tinted 10-" Match. 2017 is applicable to this Sdleme, the Scheme shall be dried upon

only 1! the votes cast by the pphlic shareholders in ievonr oi the Scheme are mam

than the number oi votes (asl by the public slmrebolders against it,

All other sanetions and approvals as my be mquued by law including registration oi

the order oi the Trimmnl snackimu‘ng the Scheme ol Autslgnmatiou or any other

Approprim? Authority, bv the Registrer oi Companies, under the Act in respect or this

Scheme being smrchonetl.

Certiired copies oi Ute orders at the NCLT or such other competent dulhonh’, as may

be applicable, swarming this Scheme being tiled mm the respecrive Regisuar oi

Companies.

Notwithstanding urn/thing to the tuntmry comma herein the non-receipt oi any

srmruorss or approvals tor trrtnster oi a perimld: asset or liability iornung part oi the

Transistor Cumpany la the Trousieree Company plusudm to this Scheme, shall not

nth-ct the etlecriveness oi this Scheme, it the Board oi Direaors oi the Transtt-ror

Cnmvanv rind the lransieree Cnmpanv so deride.

On the sanction oi this Scheme and upon this Scheme becoming ettoctivo, the iollowing
shall be deemed to two occurred on the Appointed Date and become ettective and

operative only in the sequence and in the older ntentnrndl hereunder:

Reduction at Capital oiServotodch lndnsrtit‘s‘ Limited

Amalgamation at Setvotedt India Limited and "de and vesling lbereoiinservumxd'l

Industries Limited;



c) ‘I‘mnhl'er or lhe Aulhnuzed share Capilal ol Servoledl indie Lil-lured m Svrvnteach lnrlusl

Lirniled and cunsequenlial increase in the nulhoi-lsed share capital or the Trnrsleree Camp;

(in accordance will. paragraph 5.8 hereon.

6 8 Revogltlon and wilhdflwal 01 this Scheme

The Board of nimmrs of rhe Transreror Company and lhe Transrerse Cnmpalxy shall be

enmled ro (evoke, cancel. wilhdl‘dw and declaxv this Scheme |o he of no errecl ar any surge, lml

heme rhc Erlecuve dare, and wlrerc applicable meme, a: anv slage in case (a) rhis Scheme is (w!

approved by rho NCLT or if any other comm, approvals, permissions, resoluu'ons. ag'mémEnts,

sancrions and comlilions required for giving effect «3 this Scheme are nor received or dcla m; (b)

any rondilion or urodiiicar-lun imposed by lhe NCLT and/or any oiher aumonn is nor

acceprable; (c) lhe conning inlo effect of Lhis Scheme in terms ui lhe provisions hezmi or lilrm; or

lhe drawn up order(s) wllh any Govennnenral Authorilv could have adverse lmplicalion m1

eirher (if lhe Transform Cemparry and/or lhe Transfewe Cumpanv; at (d) 101' any olher reason

whatsoever, and do all such acls, deeds and dung: as rhey may deem necessary and desirable in

cnnneclinn thcxewith and inddemal llierero, On revoralion, l‘mll‘ellafiuu or winidmwaL rhis

Scheme shall srand revoked, cancelled or wiuwdxawu and he ni‘ no eilecr and m mar evem, no

rights and lrahililic-s whalsoevvr shall accrue ro or be married inler se herween Lhe respecrive
Tmlufemr Company and lhe Transieree» Company or rheir respecnve shareholders or rredirors

Ur employees m any orher person save rmd excepr in respecl oi auv acl or deed done prior
rherelo as is conlemylaled hereunderor as in any right, liabiliry m obligation which has arisen or

accrued purniam rhercro and which shall he gnvcrned and be preserved or worked cvul in

accordance wth rhe applicable law and m such case, oach parrv shall bear ns own cosrs, unless

mimrwise mnruallv ngrsed.

ii any pan ol lhis Scheme is held invalid, ruled illegal by any Tribunal ct comperenr j'urisdlflilm,
or becomes uinmrorccahle for any reason, whelher under pmsem or lurure laws, men ii is lhe

nuenrron of both rhe ‘I‘mtlsfemr Companv and lhe rransleree Company lhar such pan oi lhe

Scheme shall bc sevemblc hem rhe remainder of this Scheme and rhis Scheme shall nor he

aliecred marveby, unlcss the deletion or such pan oi the Srheme shall muses rhis Scheme ro

hemmv mlefiafly adverse to either lhe Trnnsleree Company or lhe Tmnsiexm' Cnmpiuw, m

which case lhe Trnrsieror Company and rha Transleroe Company shall alrempr lo bring ahour a

morin‘icarinn in rhis Scheme, as will besr preserve (or lhe parlies rhe benefits and ohhgarions ol

rhu. Scheme, including inn nnl limiled m such part of lhe Scheme.

5.10 Mumion or nmgefl

Upml lhe Scheme conning mln eiiecr and wnh ellecr lrorn «he Appointed Dale, me rirle ro lhe

immovable props-{Lies mcludmg developnienr righls, oi lhe Transferred Undertakings shall

.1: 7:.



ieemed to have been mutated and recognised as that of the Transferee Company and the mere

'iling of the certified true copy of the vesting order of the Tribunal sanctioning the Scheme with

he appropriate Registrar or Subregistrar of Assurances or with the relevant Government

igencies shall suffice as record of continuing title of the immovable properties including

ievelopment rights of the Transferred Undertakings with the Transferee Company pursuant to

he Scheme becoming effective and shall constitute a deemed mutation and substitution thereof.

6.11 POST SCHEME CONDUCT OF OPERATIONS

Even after the Scheme becomes effective, the Transferee Company shall be entitled to

operate all Bank Accounts of the Transferor Company and realise all monies and

complete and enforce all pending contracts and transactions in respect of the

Transferor Company in the name of the Transferee Company in so far as may be

necessary until the transfer of rights and obligations of the Transferor Company to the

Transferee Company under this Scheme is formally accepted by the Transferor

Company and the Transferee Company concerned. Pursuant to the Scheme becoming
effective the Transferee Company is expressly permitted to revise its financial

statements and returns along with prescribed forms, filings and annexure under the

Income-tax Act, 1961 (including for minimum alternate tax purposes and tax benefits),

goods and service tax law, and other tax laws, and to claim refunds and/or credits for

Taxes paid (including minimum alternate tax), and to claim tax benefits under the

said tax laws, and for matters incidental thereto, if required to give effect to the

provisions of this Scheme.

EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and/ or the

Scheme not being sanctioned by the National Company Law Tribunal or such other

competent authority by 31-“ December, 2018 or within such further period or periods as

may be agreed upon between the Transferor Company and Transferee Company by

their Boards of Directors (and which the Boards of Directors of the Companies are

hereby empowered and authorized to agree to and extend the Scheme from time to time

without any limitation), this Scheme shall stand revoked, cancelled and will be null and

void, save and except in respect of any act or deed done prior thereto as is contemplated

hereunder or as to any rights and/ or liabilities which might have arisen or accrued

pursuant thereto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwise arise in law. Each party shall

equally bear and pay costs, charges and expenses for and / or in connection with the

Scheme.

.43.



6.13 COST CHARGES AND EXPENSES

All costs, charges and expenses of the Transferor Company and the Transferee Company

respectively in relation to or in connection with the Scheme and of carrying out and completing
the terms and provisions of the Scheme and/or incidental to the completion of amalgamation of

the Transferor Company in pursuance of this Scheme shall be borne and paid by the respective

companies only.

-41.


