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SCHEME OF AMALGAMATION
OF
ASTEC LIFESCIENCES LIMITED

Certified True Copy (‘THE TRANSFEROR COMPANY’ OR ‘ASTEC’)
ﬁgrov t Limited WITH
GODREJ AGROVET LIMITED
THE TRANSFEREE COMPANY’ OR ‘GAVL’)
AND

THEIR RESPECTIVE SHAREHOLDERS

A)

B)

PREAMBLE

This Scheme of Amalgamation (“the Scheme” as defined hereinafter)
provides for amalgamation of Astec LifeSciences Limited with and into
Godrej Agrovet Limited pursuant to provisions of Sections 230 to 232 of
the Companies Act, 2013, and other applicable provisions of the Companies
Act, 2013. This Scheme also provides for various other matters

consequential thereto or otherwise integrally connected therewith.

DESCRIPTION OF COMPANIES

Astec LifeSciences Limited (hereinafter referred to as “the Transferor
Company” or “Astec”) was incorporated on 25™ day of January, 1994 as a
private limited company with the name and style of “Urshila Traders
Private Limited”. Subsequently, the name of the Transferor Company was
changed to “Astec Chemicals Private Limited” on 19 day of August,
1994. Further, the name of the Transferor Company was changed to “Astec
LifeSciences Private Limited” on 3™ day of March, 2006. With effect
from 27" day of April, 2006, the Transferor Company was converted into
public limited company under the name of “Astec LifeSciences Limited”

and is currently having its Registered Office at~“Godre;j One%; 3" Floor,
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Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai — 400
079, Maharashtra. The Corporate Identity Number (CIN) of the Transferor
Company is L99999MH1994PLC076236.

The Transferor Company is primarily involved in the production or
manufacture of active ingredients and intermediates for agrochemicals. The
equity shares of the Transferor Company are listed on BSE Limited and the

National Stock Exchange of India Limited.

Godrej Agrovet Limited (hereinafter referred to as “the Transferee
Company” or “GAVL”) was incorporated as “Godrej Agrovet Private
Limited” on November 25, 1991 in the State of Gujarat as a private limited
company under the Companies Act, 1956. The Transferee Company
became a deemed public limited company under Section 43A(1) of the
Companies Act, 1956, and the word “private” was struck off from the name
of the Transferee Company with effect from April 27, 1992. Pursuant to the
Transferee Company passing a resolution under Section 21 of the
Companies Act, 1956, it was registered as a public limited company with
effect from August 26, 1994. Subsequently, the Registrar of Companies,
Gujarat issued a fresh certificate of incorporation dated February 19, 2002
consequent upon conversion, recording the change of the Transferee
Company’s name to ‘Godrej Agrovet Limited’. The Transferee Company
shifted its Registered Office from the State of Gujarat to the State of
Maharashtra with effect from April 1, 2002 and is currently having its
Registered Office at “Godrej One”, 3rd Floor, Pirojshanagar, Eastern
Express Highway, Vikhroli (East), Mumbai — 400 079, Maharashtra. The
Corporate Identity Number (CIN) of the Transferee Company is
L15410MH1991PLC135359.

The Transferee Company is a focused agribusiness company with

operations across five business verticals: animal feed, crop protection, oil




O

D)

O,

highly diversified company backed by Research and Development. The

Transferee Company directly holds 57.39% of the equity share capital of

the Transferor Company. The equity shares of the Transferee Company are

listed on BSE Limited and the National Stock Exchange of India Limited.

RATIONALE FOR THE SCHEME

The Scheme is expected to achieve the following benefits:

Ensuring a streamlined group structure by reducing the number of legal
entities in the group structure;

Reducing the multiplicity of legal and regulatory compliances required
at present;

Simplification of the management structure leading to better
administration and reduction in costs from more focused operational
efforts, rationalization, standardization and simplification of business
processes;

Greater potential to the combined entity to develop and further grow and
diversify with better optimization of funds and efficient utilization of
resources;

Synergies arising out of integration of businesses, such as net worth of
the combined business which shall lead to better ability to leverage the
business including reduction in cost of capital;

Eliminating duplicative communication and coordination efforts across
multiple entities; and

Administrative and operational convenience.

PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

PART - I of the Scheme deals with the definitions, interpretations and

share capital of the Transferor Company and Tra ,,. I/e Company;
)
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I.1.

1.2.

1.3.

1.4.

®

PART - II of the Scheme deals with the amalgamation of the
Transferor Company with the Transferee Company; and

=  PART - III of the Scheme deals with general terms and conditions
applicable to this Scheme.

PART -1

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013 (including any
statutory modifications(s) or re-enactment(s) thereof) and rules and
regulations made thereunder, for the time being in force, and which may

relate or are applicable to the amalgamation / arrangement;

“Applicable Law” means any applicable statute, notification, bye laws,
rules, regulations, guidelines, rule of common law, policy, code, directives,
circulars, master circulars, ordinances, orders or instructions having the
force of law enacted or issued by any Appropriate Authority, including any

statutory modification or re-enactment thereof for the time being in force;

“Appointed Date” means 1% April, 2019 or such other date as may be
agreed by the Board of Directors of the Transferor Company and the
Transferee Company and approved by the National Company Law

Tribunal;
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1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

@

government, legislative body, regulatory, administrative or statutory
authority, agency or commission or department or public or judicial body or
authority, including, but not limited, to Securities and Exchange Board of
India, Stock Exchanges, Regional Director, Official Liquidator, Registrar of

Companies and National Company Law Tribunal;

“Board of Directors” or “Board” means the board of directors of the
Transferor Company or the Transferee Company, as the context may
require, and shall include a committee duly constituted by such board of

directors;
“BSE” means BSE Limited;

“Effective Date” or “Coming into effect of this Scheme” or “upon the
Scheme becoming effective” or “effectiveness of the Scheme” means the
date on which the certified copies of the orders of National Company Law
Tribunal sanctioning this Scheme, is filed by the Transferor Company and
the Transferee Company with the jurisdictional Registrar of Companies and
if filed by the Transferor Company and the Transferee Company on

different dates, then the later of those dates;

“ESOP 2012” means the Transferor Company’s Employee Stock Option
Plan, 2012, as approved by the Board and the Shareholders of the

Transferor Company;

“ESOS 2015” means the Transferor Company’s Employee Stock Option
Scheme, 2015, as approved by the Board and the Shareholders of the

Transferor Company;

“Employee Stock Options” collectively means ESOP 2012 and ESOS
2015;
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1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

®

“Eligible Employees” means all the employees who are in the employment
of the Transferor Company on the effective date and who have been entitled
to the Employee Stock Options and to whom the Employee Stock Options

have been granted, irrespective of the fact that the same are vested or not;

“National Company Law Tribunal” or “Tribunal” or “NCLT” means
the National Company Law Tribunal, Mumbai Bench including National
Company Law Appellate Tribunal as constituted and authorized as per the
provisions of the Companies Act, 2013 for approving any scheme of
arrangement, compromise or reconstruction of companies under Sections

230 to 232 of the Companies Act, 2013;
“NSE” means the National Stock Exchange of India Limited;

“Record Date” means the date fixed by the Board of Directors or a
committee duly constituted by the Board, if any, of the Transferee
Company for the purpose of determining the Shareholders of the Transferor
Company to whom New Equity Shares will be allotted pursuant to the

Scheme;

“Scheme” or “the Scheme” or “this Scheme” means the Scheme of
Amalgamation in its present form or with any modification(s) and
amendments made under Clause 19 of this Scheme as approved or directed
by the NCLT;

“SEBI” means the Securities and Exchange Board of India, constituted

under the Securities and Exchange Board of India Act, 1992;

“SEBI Circular” means the circular issued by the SEBI, being Circular
Ref. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and any
amendments thereof or modifications issued pursuant to Regulations 11, 37

Requirements)

and 94 of the SEBI (Listing Obligations and Disclosure-Reg
ZGRAVSN
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Regulations, 2015;

1.18. “Stock Exchanges” collectively means BSE Limited (‘BSE’) and the
National Stock Exchange of India Limited (‘NSE’);

1.19. “Transferor Company” or “Astec” means Astec LifeSciences Limited, a
company incorporated under the Companies Act, 1956, having Corporate
Identity Number: L99999MH1994PL.C076236, and having its Registered
Office at “Godrej One”, 3™ Floor, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079, Maharashtra;

1.20. “Transferee Company” or “GAVL” means Godrej Agrovet Limited, a
company incorporated under the Companies Act, 1956, having Corporate
Identity Number: L15410MH1991PLC135359, and having its Registered
Office at “Godrej One”, 3™ Floor, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079, Maharashtra.

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

thereof from time to time.

2. SHARE CAPITAL

2.1. The authorized, issued, subscribed and paid-up share capital of the

Transferor Company as on March 31, 2018 is as under:

Particulars Amount in INR

Authorised Capital

2,50,00,000 Equity Shares of Rs. 10/- each 25,00,00,000

Page 7 of 40




2.2.

2.3.

TOTAL 25,00,00,000
Issued, Subscribed and Paid-up Capital

1,95,27,655 Equity Shares of Rs. 10/- each, fully paid up 19,52,76,550
TOTAL 19,52,76,550

Subsequent to March 31, 2018 there is a change in the issued, subscribed

and paid up capital of the Transferor Company.

The revised authorized, issued, subscribed and paid-up share capital of the

Transferor Company as on August 31, 2018 is as under:

Particulars Amount in INR
Authorised Capital
2,50,00,000 Equity Shares of Rs. 10/- each 25,00,00,000
TOTAL 25,00,00,000

Issued, Subscribed and Paid-up Capital

1,95,46,155 Equity Shares of Rs. 10/- each, fully paid up

19,54,61,550

TOTAL

19,54,61,550

From September 1, 2018 until the date of the Scheme being approved by the

Board of Directors, there has been no change in the authorised, issued,

subscribed and paid-up share capital of the Transferor Company. The shares

of the Transferor Company are listed on the Stock Exchanges.

The authorized, issued, subscribed and paid-up share capital of the

Transferee Company as on March 31, 2018 is as under:

Particulars Amount in INR
Authorised Capital
22,49,94,000 Equity Shares of Rs. 10/- each 224,99,40,000
6,000 Preference Shares of Rs. 10/- each 60,000
TOTAL 2_25,00,00,000
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Issued, Subscribed and Paid-up Capital

19,20,28,739 Equity Shares of Rs. 10/- each fully paid
up 192,02,87,390

TOTAL 192,02,87,390

From March 31, 2018 until the date of the Scheme being approved by the
Board of Directors of the Transferee Company, there has been no change in
the issued, subscribed and paid-up share capital of the Transferee Company.

The shares of the Transferee Company are listed on the Stock Exchanges.

DATE OF TAKING EFFECT

The Scheme as set out herein in its present form or with any
modification(s), as may be approved or imposed or directed by the NCLT,
- or made as per Clause 19 of the Scheme, shall become effective from the

Appointed Date, but shall become operative from the Effective Date.

PART B
MERGER OF THE TRANSFEROR COMPANY
WITH THE TRANSFEREE COMPANY

VESTING OF ASSETS AND LIABILITIES OF THE TRANSFEROR
COMPANY

With effect from the Appointed Date, the whole of the undertaking of the
Transferor Company as a going concern, including its business, all the
assets, investments, properties, rights, titles and benefits, whether movable
or immovable properties, both on freehold basis and leasehold basis,
including but not limited to as mentioned in Annexure — I to this Scheme,
real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without being

limited to land and building (whether owned, leased, licensed), all fixed and
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movable plant and machinery, vehicles, fixed assets, work in progress,
current assets, provisions, funds, statutory licenses, registrations, approvals,
consents, permissions, sanctions, grants, subsidy(ies), permits, no-
objections, authorizations, benefits, incentives, including but not limited to
as mentioned in Annexure — II, tax credits, tax refunds and all other
interest, rights, titles, liberties, claims, authorities, allotments and powers of
every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, all intangible assets,
goodwill and intellectual property rights of any kind and nature, copyrights,
trademarks, trade names, brand names, patents, patent rights, logos, designs,
domain names, technical knowhow, formulations, molecules, assignments
and grants in respect thereof, import quotas and other quota rights, right to
use and avail of telephone, telex, facsimile, internet and other
communication facilities, connections, installations and equipments,
utilities, electricity, electronic and all other services of every kind, nature
and description whatsoever, tenancy rights, premises, hire purchase and
lease arrangements, lending arrangements, all plant and machinery and
office equipment, contracts, engagements, arrangements, powers,
authorities, permits, benefit and advantage, deposits, advances, receivables,
dues, funds, cash, bank balances, accounts (including demat accounts with
depository participants) and all other rights, benefits of all agreements,
assets held in trust, subsidies, grants, tax credits [including but not limited
to benefits of tax relief including under the Income Tax Act such as credit
for advance tax, minimum alternate tax, taxes deducted at source, etc.,
Goods and Service Tax (GST) credit], advance licenses, whether in
physical, electronic form in connection/relating to the Transferor Company
and other claims and powers, of whatsoever nature and wheresoever
situated belonging to or in the possession of or granted or to be granted in
favour of or enjoyed by the Transferor Company, all debts, liabilities and
obligations (including obligations to hold assets in trust) of every kind,

nature and description of the Transferor Company, shall, under the
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4.2.

4.3.

provisions of Sections 230 to 232 of the Act and all other applicable
provisions, if any, of the Act, and without any further act or deed, be
transferred to and vested in and / or be deemed to be transferred to and
vested in the Transferee Company so as to become as from the Appointed
Date the undertaking of the Transferee Company and to vest in the
Transferee Company with all the rights, title, interest or obligations of the
Transferor Company therein. In so far as various incentives, subsidies,
special status and other benefits or privileges granted by any Government
body, local authority or any by any other person or enjoyed or availed by
the Transferor Company shall vest with and be available with the

Transferee Company on the same terms and conditions.

Without prejudice to the generality of Clause 4.1 above, it is expressly
provided that such of the assets of the Transferor Company that are tangible
and movable including cash on hand, etc., shall with effect from the
Appointed Date and subject to the provisions of this Scheme, be transferred
by physical delivery and/or endorsement and delivery to the Transferee
Company to the end and intent that the property therein passes to the

Transferee Company upon such delivery.

Without prejudice to the generality of Clause 4.1 above, movable assets,
other than those specified in Clause 4.2 above, including sundry debtors,
outstanding loans recoverable in cash or in kind or value to be received,
bank balances and deposits of the Transferor Company shall with effect
from the Appointed Date and subject to provisions of this Scheme, stand
transferred to and vested in the Transferee Company without any notice or
other intimation to the debtors and the debtors shall be obliged to make
payment to the Transferee Company. The Transferee Company may, if
required, give notice in such form as it may deem fit and proper to each
person, debtor or depositee that pursuant to the Scheme, the said person,

debtor or depositee should pay the debt, loan or advance or make good the
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44.

4.5.

4.6.

same or hold the same to its account and that the right of the Transferee
Company to recover or realize the same is in substitution of the right of the

Transferor Company.

All the assets, investments and properties which are acquired by the
Transferor Company on or after the Appointed Date shall be deemed to be
and shall become the assets and properties of the Transferee Company and
shall under the provisions of Sections 230 to 232 and all other applicable
provisions if any of the Act, without any further act or execution of any
instrument or deed, be and stand transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee Company upon the
coming into effect of this Scheme pursuant to the provisions of Sections

230 to 232 of the Act.

With effect from the Appointed Date, any statutory licenses, permissions,
approvals, quotas or consents to carry on the operations and business of the
Transferor Company shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately
mutated by the statutory authorities concerned in favour of the Transferee
Company. The benefit of all statutory and regulatory permissions
registrations or other licenses and consents shall vest in and shall be in full
force and effect against or in favour of the Transferee Company and may be
enforced as fully and effectually as if instead of the Transferor Company,
the Transferee Company had been the party thereto or the beneficiary or

obligee thereof pursuant to this Scheme.

For avoidance of doubt and without prejudice to the generality of the
applicable provisions of the Scheme, it is clarified that with effect from the
Effective Date and till such time that the name of the bank accounts of the
Transferor Company have been replaced with that of the Transferee

Company, the Transferee Company shall be entitled to operate the bank
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4.7.
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accounts of the Transferor Company in the name of the Transferor
Company in so far as may be necessary. All cheques, letters of credit and
other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company after the
Effective Date shall be accepted by the bankers of the Transferee Company
and credited to the account of the Transferee Company, if presented by the
Transferee Company. Without prejudice to the generality of the foregoing,
it is hereby expressly clarified that the Transferee Company shall have right
to encash all cheques issued by the debtors in favour of the Transferor
Company towards any outstanding liabilities or otherwise. The Transferee
Company shall be allowed to maintain bank accounts in the name of the
Transferor Company for such time as may be determined to be necessary by
the Transferee Company for presentation and deposition of cheques and pay
orders that have been issued in the name of the Transferor Company. It is
hereby expressly clarified that any legal proceedings by or against the
Transferor Company in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment which
are in the name of Transferor Company shall be instituted, or as the case
may be, continued by or against the Transferee Company after the coming

into effect of the Scheme.

With effect from the Appointed Date, all debts, liabilities (including
contingent liabilities), duties and obligations (including obligations to hold
assets in trust) of every kind, nature and description of the Transferor
Company, shall be deemed to have been transferred to the Transferee
Company and to the extent they are outstanding on the Scheme becoming
effective shall, without any further act, deed, matter or thing be and stand
transferred to the Transferee Company and shall become the liabilities and
obligations of the Transferee Company which undertakes to meet, discharge
and satisfy the same and it shall not be necessary to obtain the consent of

any third party or other person who is a party to any contract or
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4.8.

4.9.

4.10.

&

arrangement by virtue of which such debts, liabilities and obligations have

arisen in order to give effect to the provisions of this Clause.

Where any of the debt, liabilities (including contingent liabilities), duties
and obligations of the Transferor Company as on the Appointed Date,
deemed to be transferred to the Transferee Company has been discharged
by the Transferor Company, after the Appointed Date, such discharge shall
be deemed to have been for, on behalf of and on account of the Transferee

Company.

Without prejudice to the provisions of the foregoing clauses and upon the
Scheme becoming effective, the Transferor Company and the Transferee
Company shall execute all such instruments or documents or do all the acts,
deeds and things as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the Registrar of
Companies — Mumbai, Maharashtra to give formal effect to the above

provisions, if required.

All the existing securities, mortgages, charges, encumbrances or liens, if
any, as on the Appointed Date and those created by the Transferor
Company after the Appointed Date over the assets of the Transferor
Company transferred to the Transferee Company shall, after the Effective
Date, continue to relate and attach to such assets or any part thereof to
which they are related or attached prior to the Effective Date. Such
securities, mortgages, charges, encumbrances or liens shall not relate or

attach or extend to any of the other assets of the Transferee Company.

Provided always that the Scheme shall not operate to enlarge the security
for any loan, deposit or facility availed of by the Transferor Company and
the Transferee Company shall not be obliged to create any further or

additional security thereof after the Effective Date.
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4.11. Upon the Scheme being sanctioned and taking effect, the Transferee
Company shall be entitled to operate all bank accounts (including demat
accounts) related to the Transferor Company and all cheques, drafts, pay
orders, instruction slips, direct and indirect tax balances and/or payment
advices of any kind or description issued in favour of the Transferor
Company, either before or after the Appointed Date, or in future, may be
deposited with the bank / depository participant of the Transferee Company
and credit of all receipts thereunder will be given in the accounts of the

Transferee Company.

4.12. All the acts done by the Transferor Company after the Appointed Date shall

be done in trust for and on behalf of the Transferee Company.

5. CONSIDERATION

5.1.  Upon the Scheme becoming effective and upon the amalgamation of the
Transferor Company with the Transferee Company in terms of this Scheme,
the Transferee Company shall, without any further application or deed,
issue and allot shares to the shareholders of the Transferor Company whose
name appears in the register of members of the Transferor Company as on
the Record Date as may be stipulated by the Board of Directors of the
Transferee Company or to such heirs, executors, administrators or the
successors in title of such shareholders, as the case may be as may be

recognized by the Board of Directors, in the following proportion, viz.:

“11 (Eleven) fully paid-up equity shares of Rs.10/- (Rupees Ten Only) each
of GAVL to the Equity Shareholders of Astec as on Record Date, for every
10 (Ten) fully paid-up equity shares of Rs.10/- (Rupees Ten Only) each held

by them in Astec.”

5.2. In case any equity shareholder’s holding in the Transferor Company is such
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5.3.

54.

5.5.

5.6.

L)

that the shareholder becomes entitled to a fraction of equity share of the
Transferee Company, the Transferee Company shall not issue fractional
share to such shareholder but shall consolidate such fractions and issue and
allot the consolidated shares directly to a person nominated by the Board of
Directors of the Transferee Company on behalf of such shareholders, who
shall sell such shares in the market at such price or prices and on such time
or times as the Board of Directors may in its sole discretion decide and on
such sale, he shall pay to the Transferee Company, the net sale proceeds
(after deduction of applicable taxes and other expenses incurred),
whereupon the Transferee Company shall, subject to withholding tax, if
any, distribute such sale proceeds to the concerned shareholders of the
Transferor Company in proportion to their respective fractional

entitlements.

In the event that the Transferor Company / the Transferee Company
restructures its  equity share capital by way of share
split/consolidation/rights issue/issue of bonus shares during the pendency of
the Scheme, the Share Exchange Ratio shall be adjusted accordingly to take

into account the effect of any such corporate actions.

The Transferee Company shall take necessary steps to increase or alter or
re-classify, if necessary, its authorized share capital suitably to enable it to
issue and allot the shares required to be issued and allotted by it under this

Scheme.

The shares to be issued and allotted as above shall be subject to and in
accordance with the Memorandum and Articles of Association of the

Transferee Company.

The equity shares issued and allotted by the Transferee Company in terms

of this Scheme shall rank pari passu in all respects With t £ isting equity
R Vé\
s A~
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shares of the Transferee Company.

5.7. The approval of this Scheme by the shareholders of the Transferee
Company shall be deemed to be in due compliance of the provisions of
Section 42, 62 of the Companies Act, 2013 and all the other relevant and
applicable provisions of the Act and the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the issue and allotment of
shares by the Transferee Company to the shareholders of the Transferor

Company, as provided in this Scheme.

5.8. The consideration in the form of equity shares shall be issued and allotted
by the Transferee Company in dematerialized form to all the shareholders
of the Transferor Company holding such shares in dematerialized form and
in physical form to all those shareholders of the Transferor Company
holding such shares in physical form, in accordance with the applicable
laws in force. Further, the Transferee Company shall ensure that the shares
so allotted pursuant to this Clause are listed on the Stock Exchanges where

existing shares of the Transferee Company are listed.

5.9. Inter-company holdings, if any, amongst the Transferor Company and the

Transferee Company, shall be cancelled pursuant to this Scheme.

The equity shares issued and/ or allotted pursuant to Clause 5.1, in respect
of such of the equity shares of the Transferor Company which are held in
abeyance, if any, under the provisions of Section 126 of the Act shall,
pending settlement of dispute by order of court or otherwise, be held in

abeyance by the Transferee Company.

5.10. The Transferee Company shall, if and to the extent required to, apply for
and obtain any approvals from the concerned regulatory authorities

including the Reserve Bank of India, for the issue and allotment of equity
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shares by the Transferee Company to the non-resident/ foreign citizen
equity shareholders of the Transferor Company. The Transferee Company
shall comply with the relevant and applicable rules and regulations
including the provisions of Foreign Exchange Management Act, 1999, if
any, to enable the Transferee Company to issue and allot equity shares to
the non-resident/ foreign citizen equity shareholders of the Transferor

Company.

5.11. The Board of Directors of the Transferee Company shall, if and to the
extent required, apply for and obtain any approvals from concerned
Government /regulatory authorities and undertake necessary compliance for
the issue and allotment of equity shares to the Shareholders of the

Transferor Company pursuant to Clause 5.1 of the Scheme.

5.12. The Transferee Company shall apply for listing of the equity shares issued
pursuant to Clause 5.1 on the Stock Exchanges in terms of the SEBI
Circular. The equity shares shall be listed and/or admitted to trading on the
Stock Exchanges in India where the equity shares of the Transferee
Company are listed and admitted to trading, as per the Applicable Law. The
Transferee Company shall enter into such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance with
Applicable Law for complying with the formalities of the Stock Exchanges.
The equity shares allotted pursuant to this Scheme shall remain frozen in
the depositories system till relevant directions in relation to listing/trading

are provided by the relevant Stock Exchanges.

6. ACCOUNTING TREATMENT

6.1. Upon the Scheme becoming effective the Transferee Company shall
account for the amalgamation of the Transferor Company in its books of

accounts in accordance with ‘Pooling of Interest Method' of accounting as

Page 18 of 40



5

laid down in Ind AS Transition Facilitation Group (‘ITFG’) Clarification
Bulletin - 9 and Appendix C of IND-AS 103 (Business Combinations of

entities under common control) as under:

6.1.1 All the assets, liabilities and reserves in the books of the Transferor
Company shall stand transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the
Transferee Company in its books of accounts at their carrying
amount recorded in the consolidated financial statement by the
Transferee Company as prescribed in IND - AS 103 and ITFG
Clarification Bulletin — 9 issued by the Ind AS Implementation
Committee of the Institute of Chartered Accountants of India (ICAI).

6.1.2 The Transferee Company shall credit to its share capital account, the
aggregate face value of the new shares on merger issued by it

pursuant to Clause 5.1 of this Scheme.

6.1.3 The carrying amount of investments in the equity shares of the
Transferor Company to the extent held by the Transferee Company,
shall stand cancelled pursuant to Clause 5.9 of this Scheme and there

shall be no further obligation in that behalf.

6.1.4 The surplus/ deficit, if any, of the net value of assets, liabilities and
reserves of the Transferor Company acquired and recorded by the
Transferee Company in terms of Clause 6.1.1 over the sum of (a) the
face value of the new shares issued and allotted pursuant to Clause
5.1; and (b) the value of investments cancelled pursuant to Clause
6.1.3, shall be adjusted in “Capital Reserve Account” in the financial

statements of the Transferee Company.

6.1.5 Inter-company transactions and balances including loans, advances,
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6.2.

7.1.

amount receivable or payable inter-se between the Transferor
Company and the Transferee Company as appearing in their books

of accounts, if any, shall stand cancelled.

In case of any differences in the accounting policies between the Transferor
Company and the Transferee Company, the impact of the same till the
Appointed Date of amalgamation will be quantified and adjusted in the
Capital Reserves of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the true financial position on

the basis of consistent accounting policies.

CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES
EFFECTIVE

With effect from the Appointed Date and upto the Scheme becoming

effective:

(a) The Transferor Company shall carry on and shall be deemed to have
carried on its business and activities and shall stand possessed of their
entire business and undertakings, in trust for the Transferee Company

and shall account for the same to the Transferee Company.

(b) All the income or profits accruing or arising to the Transferor
Company and all costs, charges, expenses or losses incurred by the
Transferor Company shall for all purposes be treated the income,
profits, costs, charges, expenses and losses as the case may be of the

Transferee Company.

(c) The Transferor Company shall carry on its business and activities with
reasonable diligence and business prudence and shall not, without the
prior consent in writing of the Transferee Company, alter or diversify

their respective businesses nor venture into.-any new businesses, nor
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7.2.

8.1.

alienate, charge, mortgage, encumber or otherwise deal with the assets
or any part thereof except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the respective Boards of Directors of the

Transferor Company and the Transferee Company.

(d) The Transferor Company shall not vary the terms and conditions of
employment of any of the employees except in the ordinary course of
business or without the prior consent of the Transferee Company or
pursuant to any pre-existing obligation undertaken by the Transferor

Company as the case may be, prior to the Appointed Date.

The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central/State Government, and all other agencies,
departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which the Transferee

Company may require pursuant to this Scheme.

STAFF, WORKMEN & EMPLOYEES

All the permanent employees of the Transferor Company, who are in
service on the date immediately preceding the Scheme becoming effective
shall, on and from the date Scheme becoming effective, become and be
engaged as the employees of the Transferee Company, without any break or
interruption in service as a result of the transfer and on terms and conditions
not less favorable than those on which they are engaged by the Transferor
Company immediately preceding Effective Date. Services of the employees
of the Transferor Company shall be taken into account from the date of
their respective appointment with the Transferor Company for the purposes
of all retirement benefits and all other entitlements for which they may be

eligible. The Transferee Company further agrees-that for the purpose of

Page 21 of 40




8.2.

9.1.

payment of any retrenchment compensation, if any, such past services with

the Transferor Company shall also be taken into account.

The services of such employees shall not be treated as having been broken
or interrupted for the purpose of Provident Fund or Gratuity or
Superannuation or other statutory purposes and for all purposes will be
reckoned from the date of their respective appointments with the Transferor

Company.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension
and/ or Superannuation Fund or any other special fund created or existing
for the benefit of the staff, workmen and other employees of the Transferor
Company are concerned, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Company in
respect of the employees so transferred for all purposes whatsoever relating
to the administration or operation of such Funds or Trusts or in relation to
the obligation to make contribution to the said Funds or Trusts in
accordance with the provisions of such Funds or Trusts as provided in the
respective Trust Deeds or other documents. It is the aim and the intent of
the Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such Funds or Trusts shall become those
of the Transferee Company. The Trustees including the Board of Directors
of the Transferor Company and the Transferee Company or through any
committee / person duly authorized by the Board of Directors in this regard
shall be entitled to adopt such course of action in this regard as may be
advised provided however that there shall be no discontinuation or breakage

in the services of the employees of the Transferor Company.

EMPLOYEE STOCK OPTIONS

In respect of Employee Stock Options granted by the Transferor Company,
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9.2.

9.3.
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upon the scheme becoming effective, the Transferee Company shall issue
stock options to the Eligible Employees taking into account the Share
Exchange Ratio and on terms and conditions not less favourable than those
provided under the Employee Stock Options. Such stock options may be
issued by the Transferee Company either under its existing employees stock
option plan or under a revised stock option plan for the employees of the
Transferee Company and the Eligible Employees or under a separate
employee stock options created by the Transferee Company inter alia for
the purpose of granting stock options to the Eligible Employees of the

Transferor Company pursuant to this Scheme.

It is hereby clarified that upon the Scheme becoming effective, options
granted by the Transferor Company to the Eligible Employees under the
Employee Stock Options shall automatically stand cancelled. Further, upon
the Scheme becoming effective and after cancellation of the options granted
to the Eligible Employees under the Employee Stock Options, the fresh
options shall be granted by the Transferee Company to the Eligible
Employees on the basis of the Share Exchange Ratio. Fractional
entitlements, if any, arising pursuant to the applicability of the Share
Exchange Ratio as above shall be rounded off to the nearest higher integer.
The exercise price payable for options granted by the Transferor Company
to the Eligible Employees shall be based on the exercise price payable by
such Eligible Employees under the Employee Stock Options as adjusted
after taking into account the effect of the Share Exchange Ratio.

The grant of options to the Eligible Employees pursuant to Clause 9.2 of
this Scheme shall be effected as an integral part of the Scheme and the
consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be their consent in relation to all matters pertaining to the
employee stock option plan of the Transferee Company and the Employee

Stock Options of the Transferor Company, including without limitation, for
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9.5.

10.

10.1.

&

the purposes of creating the stock option plan of the Transferee Company
and / or modifying the existing stock option plan of the Transferee
Company and / or the Transferor Company Employee Stock Options, and
all related matters. No further approval of the shareholders of the Transferee

Company would be required in this connection under Applicable Law.

It is hereby clarified that in relation to the options granted by the Transferee
Company to the Eligible Employees, the period during which the options
granted by the Transferor Company were held by or deemed to have been
held by the Eligible Employees shall be taken into account for determining
the minimum vesting period required under Applicable Law or agreement
or deed for stock options granted under the Stock Option Plan of the
Transferee Company or the Transferor Company Employee Stock Options,

as the case may be.

The Boards of Directors of the Transferor Company and the Transferee
Company or any of the committee(s) duly constituted by the Board,
including the Compensation Committee or the Nomination and
Remuneration Committee, if any, shall take such actions and execute such
further documents as may be necessary or desirable for the purpose of

giving effect to the provisions of this clause of the Scheme.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor
Company pending and/ or arising on or after the Appointed Date and
relating to the Transferor Company shall not abate or be discontinued or be
in any way prejudicially affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and enforced by or against
the Transferee Company in the manner and to the same extent as would or

might have been continued and enforced by or again e Transferor
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11.

11.1.

11.2.

&

Company if this Scheme had not been made.

The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in Clause 10.1
above transferred in its name respectively and to have the same continued,
prosecuted and enforced by or against the Transferee Company to the same
extent as would or might have been continued and enforced by or against

the Transferor Company to the exclusion of the Transferor Company.

CONTRACTS. DEEDS AND OTHER INSTRUMENTS

Notwithstanding anything to the contrary contained in the contract, deed,
bond, agreement or any other instrument, but subject to the other provisions
of this Scheme, all contracts, deeds, bonds, agreements and other
instruments, if any, of whatsoever nature and subsisting or having effect on
the Effective Date and relating to the Transferor Company, shall continue in
full force and effect against or in favor of the Transferee Company and may
be enforced effectively by or against the Transferee Company as fully and
effectually as if, instead of the Transferor Company, the Transferee

Company had been a party thereto.

With effect from the Appointed Date, any transferable statutory licenses,
no-objection certificates, permissions, approvals or consents required to
carry on operations of the Transferor Company shall stand vested in the
Transferee Company without further act or deed, and shall be appropriately
mutated by the statutory authorities concerned therewith in favor of the
Transferee Company upon the vesting and transfer of undertakings of the
Transferor Company pursuant to the Scheme. The benefit of all transferable
statutory and regulatory permissions, environmental approvals and consents
including the statutory licenses, permissions or approvals or consents

required to carry on the operations of the Transferor Company shall vest in
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11.3.

11.4.

12.

12.1.

and become available to the Transferee Company pursuant to the Scheme.

The Transferee Company may, at any time after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under
any law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, novations, declarations, or other documents with, or in favor
of any party to any contract or arrangement to which the Transferor
Company is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee
Company shall, be deemed to be authorized to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such
formalities or compliances required for the purposes referred to above on

the part of the Transferor Company.

All cheques and other negotiable instruments, payment orders received in
the name of the Transferor Company after the date of scheme becoming
effective shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company. Similarly, the banker of
Transferee Company shall honor cheques issued by the Transferor

Company for payment after the Effective Date.

TAXES

Upon coming into effect of this Scheme and with effect from the Appointed
Date, all taxes payable by the Transferor Company under Income Tax Act,
1961, Customs Act, 1962, Goods and Services Tax or other applicable laws/
regulations dealing with taxes/duties/levies (hereinafter referred to as “tax
laws™) shall be to the account of the Transferee Company. Similarly all
credits for tax deduction at source on income of the Transferor Company, or
obligation for deduction of tax at source on any payment made by or to be

made by the Transferor Company shall be made or-deemed to have been
OV,:\\
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made and duly complied with by the Transferee Company if so made by the
Transferor Company. Similarly any advance tax payment required to be
made for by the specified due dates in the tax laws shall also be deemed to
have been made by the Transferee Company if so made by the Transferor
Company. Further Minimum Alternate Tax paid by the Transferor
Company under the Income Tax Act, 1961, shall be deemed to have been
paid on behalf of the Transferee Company and Minimum Alternate Tax
Credit (if any) of the Transferor Company as on or accruing after the
Appointed Date shall stand transferred to the Transferee Company and such
credit would be available for set off against the tax liabilities of the
Transferee Company. Any refunds/credit under the tax laws due to the
Transferor Company consequent to assessments made on the Transferor
Company and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be

received by the Transferee Company.

12.2. Further, any tax holiday/deduction/exemption/carry forward losses enjoyed
by the Transferor Company under Income Tax Act, 1961 would stand

transferred to the Transferee Company.

12.3. On or after the Effective Date, the Transferee Company is expressly
permitted to revise its financial statements and returns along with prescribed
forms, filings and annexures under the Income Tax Act, 1961 (including for
the purpose of re-computing tax on book profits and claiming other tax
benefits), Goods and Services Tax law and other tax laws, and to claim
refunds and/or credits for taxes paid, and to claim tax benefits etc. and for
matters incidental thereto, if required to give effect to the provisions of the

Scheme from the Appointed Date.

12.4. All taxes paid or payable by the Transferor Company in respect of the

operations and/or profits of the business before the Appointed Date shall be
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13.

14.

on account of the Transferor Company and in so far it relates to the tax
payment whether by way of deduction at source, advance tax or otherwise
by the Transferor Company in respect of profits or activities or operations
of the business after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company and shall in all

proceedings be dealt with accordingly.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the
continuance of proceedings by or against the Transferor Company under
Clause 10 above shall not affect any transaction or proceedings already
concluded by the Transferor Company on or after the Appointed Date till
the Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and executed by the
Transferor Company in respect thereto as done and executed on behalf of

the Transferee Company.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the effectiveness of this Scheme, the resolutions of the Transferor
Company, as are considered necessary by the Board of Directors of the
Transferee Company, and that are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company, and if any such resolutions have
any monetary limits approved under the provisions of the Act, or any other
applicable statutory provisions, then said limits as are considered necessary
by the Board of Directors of the Transferee Company shall be added to the
limits, if any, under like resolutions passed by the Transferee Company and

shall constitute the aggregate of the said limits in the Transferee-Company.
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15.1.

15.2.

16.

16.1.

16.2.

PROFITS AND DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to
declare and pay dividends, to their respective shareholders consistent with
the past practice or in ordinary course of business, whether interim or final.
Any other dividend shall be recommended/declared only by the mutual
consent of the concerned Transferor Company and the Transferee

Company.

It is clarified that the aforesaid provisions in respect of declaration of
dividends (whether interim or final) are enabling provisions only and shall
not be deemed to confer any right on any shareholder of the Transferor
Company and the Transferee Company to demand or claim or be entitled to
any dividends which, subject to the provisions of the said Act, shall be
entirely at the discretion of the respective Boards of Directors of the
Transferor Company and the Transferee Company as the case may be, and
subject to approval, if required, of the shareholders of the Transferor

Company and the Transferee Company as the case may be.

CONSOLIDATION OF AUTHORISED CAPITAL

Upon the effectiveness of this Scheme, the authorised share capital of the
Transferor Company shall be merged with that of the Transferee Company.
The authorised share capital of the Transferee Company will automatically
stand increased to that effect by simply filing the requisite forms with the
Appropriate Authority and no separate procedure or further resolution under
Section 62 of the Act or instrument or deed or payment of any stamp duty

and registration fees shall be required to be followed under the Act.

Consequently, Clause V of the Memorandum of Association of the
Transferee Company shall without any act, instrument or deed be and stand

altered, modified and substituted pursuant to Section 13 of the Companies
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Act, 2013 and Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013, as set out below:

“The Authorised Share Capital of the Company is Rs. 2,50,00,00,000
(Rupees two hundred and fifty crores only) divided into: (i) Rs.
2,49,99,40,000 (Rupees two hundred and forty-nine crores ninety-nine
lakhs and forty thousand onmly) consisting of 24,99,94,000 ( Twenty-four
crores ninety-nine lakhs and ninety-four thousand) equity shares of Rs. 10/-
(Rupee Ten Only) each and (ii) Rs. 60,000 (Rupees Sixty thousand only)
consisting of 6,000 (Six Thousand) preference shares of Rs. 10/- (Rupees
Ten Only) each.”

Further, Article 3 of the Articles of Association of the Transferee Company
shall without any act, instrument or deed be and stand altered, modified and
substituted pursuant to Section 14 of the Companies Act, 2013 and Sections
230 to 232 and other applicable provisions of the Companies Act, 2013, as

set out below:

“The Authorised Share Capital of the Company is Rs. 2,50,00,00,000
(Rupees two hundred and fifty crores only) divided into: (i) Rs.
2,49,99,40,000 (Rupees two hundred and forty-nine crores ninety-nine
lakhs and forty thousand only) consisting of 24,99,94,000 ( Twenty-four
crores ninety-nine lakhs and ninety-four thousand) equity shares of Rs. 10/-
(Rupee Ten Only) each and (ii) Rs. 60,000 (Rupees Sixty thousand only)
consisting of 6,000 (Six Thousand) preference shares of Rs. 10/- (Rupees
Ten Only) each.”

16.3. It is clarified that the approval of the sharcholders of the Transferee
Company to the Scheme shall be deemed to be their consent / approval also
to the consequential alteration of the Memorandum and Articles of

Association of the Transferee Company and the Transferee Company shall
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18.

19.

19.1,

not be required to seek separate consent / approval of its shareholders for
such alteration of the Memorandum and Articles of Association of the
Transferee Company as required under Sections 13, 14, 16, 61, 62 and 64 of
the Companies Act, 2013 and other applicable provisions of the Companies

Act, 2013.

PART D
GENERAL TERMS AND CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of this Scheme, the Transferor Company shall stand
dissolved without winding up and the Board of Directors and any
Committee thereof of the Transferor Company shall without any further act,
instrument or deed be and stand dissclved. Upon the scheme becoming
effective, the name of the Transferor Company shall be struck off from the
records of the Registrar of Companies — Mumbai, Maharashtra.

APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall make
necessary Applications / Petitions under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Act to NCLT

for sanction of this Scheme under the provisions of law.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company, with approval of
their respective Board of Directors may consent, from time to time, on
behalf of all persons concerned, to any modifications / amendments or
additions / deletions to the Scheme which may otherwise be considered

necessary, desirable or appropriate by the said . -Board of Directors to
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20.

20.1.

20.2.
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resolve all doubts or difficulties that may arise for carrying out this Scheme
and to do and execute all acts, deeds, matters, and things necessary for
bringing this Scheme into effect or agree to any terms and / or conditions or
limitations that NCLT or any other authorities under law may deem fit to
approve of, to direct and / or impose. The aforesaid powers of the
Transferor Company and the Transferee Company to give effect to the
modification / amendments to the Scheme may be exercised by their
respective Board of Directors or any Committee or any person authorised in
that behalf by the concerned Board of Directors, subject to approval of
NCLT or any other authorities under the applicable law.

For the purpose of giving effect to this Scheme or to any modification
thereof, the Board of Directors of the Transferee Company or the Transferor
may determine and give such directions, including directions for settling
any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all the parties, in the
same manner and as if the same were specifically incorporated in the

Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value
of such classes of persons including the respective Shareholders and/or
creditors, if required, of the Transferor Company and the Transferee
Company, as may be directed by the NCLT or any other appropriate

authority as may be applicable;

Approval of the shareholders of Transferor Company and the Transferee

Company through e-voting and/or any other mode as may be required under
14
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any Applicable Law. The Scheme shall be acted upon only if the votes cast
by the public shareholders in favour of the proposal are more than the
number of votes cast by the public shareholders of Transferor Company and
the Transferee Company, against it as required under the SEBI Circular.
The term 'public’ shall carry the same meaning as defined under Rule 2 of

the Securities Contracts (Reguiation) Rules, 1957,

20.3. The requisite sanctions and approvals of any Government authority
including Stock Exchanges and SEBI, as may be required by law, in respect
of the Scheme being obtained,;

20.4. The sanction of this Scheme by the NCLT under Sections 230 to 232 of the
Act, and other applicable provisions, if any of the Act in favour of the

Transferor Company and the Transferee Company; and

20.5. Certified or authenticated copy of the Order of the NCLT sanctioning the
Scheme being filed with the Registrar of Companies, Mumbai, by the

Transferor Company and the Transferee Company.

21. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS
RELATING TO REVOCATION / WITHDRAWAL OF THE
SCHEME

21.1. In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being obtained and/ or the Scheme not being
sanctioned by NCLT or such other competent authority and / or the Order
not being passed as aforesaid before December 31, 2019 or within such
further period or periods as may be agreed upon between the Transferor
Company and the 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
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limitation) this Scheme shall stand revoked, cancelled and be of no effect,
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.

21.2. The Transferor Company and the Transferee Company through their
respective Boards, shall each be at liberty to withdraw from this Scheme (i)
in case any condition or alteration imposed by any Appropriate Authority /
person is unacceptable to any of them or (ii) they are of the view that
coming into effect of the respective parts to this Scheme could have adverse

implications on the respective companies.

21.3. In the event of revocation/withdrawal under Clauses 21.1 and 21.2 above,
no rights and liabilities whatsoever shall accrue to or be incurred inter se
the Transferor Company and the Transferee Company or their respective
Shareholders or creditors or employees or any other person save and except
in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme or in accordance with
the Applicable Law and in such case, the Transferor Company and the
Transferee Company shall bear its own costs, unless otherwise mutually

agreed.

22. COSTS. CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) arising out of or incurred in

connection with and implementing this Scheme and matters incidental
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thereto, (including stamp duty) shall be borne by the Transferee Company.
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Annexure-]

Details of Immovable Properties

Sr. Name of the Property Title Title documents Area in
No. and Location of the sq mtrs
site / Sq. Ft
1. | Plot No. B-16, Mahad | Behram Lease Deed dated 11th January, | 4050
industrial area, MIDC, | Chemicals 1996 between MIDC and Sq. Mt
-| District- Raigad Private Behram Chemicals Pvt. Ltd. and
Limited Leave and License Agreement
(Subsidiary | executed between Behram
Company) Chemicals and Astec
LifeSciences Limited dated 26th
August, 2015
2. | Plot No. B-17, Mahad | Company Lease Deed dated 23rd 4050
industrial area, MIDC, | Name September, 2004 between Sq. Mt
District- Raigad Sarigon Organic Limited &
Astec LifeSciences Limited
3. | Plot No. B-18, Mahad Company Lease Deed dated 2nd 4050
industrial area, MIDC, | Name September, 2005 between Sq. Mt
District- Raigad Maharastra Industrial
Development Corporation &
Astec LifeSciences Limited
4. | Plot No. B-21, Mahad Company Lease Deed dated 23nd 1800
industrial area, MIDC, | Name September, 2008 between Sq. Mt
District- Raigad Maharastra Industrial
Development Corporation &
Astec LifeSciences Limited
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Sr. Name of the Property Title Title documents Area in
No. and Location of the sq mtrs
site / Sq. Ft

5. | Plot No. F-39, Company Deed of Assignment dated 13th | 1652
Dombivali industrial Name December 1985 between Sq. Mt
area, MIDC, Dombivili Mabharastra Industrial

Development Corporation and
Like Chemicals Private Limited.
Deed of Assignment dated 8th
August, 1994 between G.T.
Mestha, Court receiver / Luke
Chemicals Private Limited and
Urshila Traders private Limited

6. | Plot No. K-2/1/1, Company Agreement dated 5th January, 40000
Mahad industrial area, | Name 2011 between Maharastra Sq. Mt
MIDC, District Raigad, Industrail Development
Mahad Corporation & Astec

LifeSciences Limited

7. | Flat No. FA, 12th Company Leave and License agreement
Floor, Dolphin, Pilot Name dated 5th August, 2015 between
Bunder Housing Dolly Haryal & Astec
society Limited, Colaba LifeSciences Limited
Division, Mumbai
(M.H.)

8. | Plot No. W-26, Situated | Company Leave and License Agreement 126 Sq.
at- MIDC, Phase II Name dated 10th July, 2015 between Mt
Dombivili idustrial Sidram S. Karajanagi & Astec
Area, Dombivili East, LifeSciences Limited
Taluka, Kalyan, Thane

9. | Plot No. B-9/11, MIDC | Company Leave and License Agreement 1,650
Industrial Area, Mahad, | Name dated 28th July, 2015 between Sq. Mt
Dist Raigad Vinayak Ramchandra

Deshpande & Astec
LifeSciences Limited
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Sr. Name of the Property Title Title documents Area in
No. and Location of the sq mtrs
site /Sq. Ft
10. | Elite Square, 274 Perin (1) Deed of conveyance dated 1107
Nariman Street, Fort, 26th April, 2010 between Sq. Ft
Mumbai-400001 Farkhunda I. Patel, Farhan Igbal
Payel and Crayon Construction
and Housing Finance Private
limited; (2) Agreement for Sale
dated 28th July, 2010 between
Crayon Construction and
Housing Finance Private limited
& Rocher Construction;
Farkhunda 1. Patel and Astec
LifeSciences Limited
11.| Godrej One Office, 3rd | Company Leave and License Agreement 31,556
Floor, Godrej One, Name dated 2nd May, 2017 between Sq. Ft
Pirojshanagar, Eastern Godrej Agrovet Limited and
Express Highway, Astec LifeSciences Limited
Vikhroli (East),
Mumbai-400079,
Maharshtra
12.| Bangalore Office, 497, | Company Sub-lease Agreement dated 4th 100 Sq.
HMT Layout, 5th Name May, 2017 between Godrej Ft
Cross, 7th Main, V'V Agrovet Limited and Astec
Nagar, R T Nagar Post, LifeSciences Limited
Bengaluru-560032,
Karnataka
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ANNEXURE-II

List of Licenses of Astec to be transferred to GAVL as a part of Merger

Sr. Name of the Statute Name of the returns / Details of Licenses
No. Compliance
1. The Factories Act, 1948 | Factory License 104380
(Raigad/2(m)(i)/202011
2. Maharashtra Pollution Consent to Operate B.O/MPCB/AST/C01603000289
Control Board (MPCB) /O/CC-8360 Dated 24.06.2016
3. MPCB Consent to Operate BO/AST/UAN No. 00000
(Product mix) 30501/0/CC-1710000135 Dated
07.10.2017
4. Insecticides Act & Rules | Licence to Licence No. LCIM0134
Manufacture Date of Issue 02.06.2006(41)
Insecticides (Form V) | 0308/00051/M/P10.05.2012
S. Combined Consent and Combined Consent MPCB-BMW_AUTH-
Bio-Medical Waste and Bio-Medical 0000013343
Authorization (CCA) Waste Authorization
(CCA)
6. Insecticides Act & Rule | Registration of CIR(E)4962/2011(319)
insecticide under 2,4,D Dimethyl Amine Salt (SP)-
section 9 (3) of The 58
Insecticide Acts. 1968.
7. The Factories Act, 1948 | Factory License 092103, 104135
(Raigad/2(m)(i)/2411-24119
8. Environment Protection | Consent to Operate Format 1.0/BO/AS(T)/EIC.No-

Act & Rules

B16/17/21

RD-3108-15/Amend/CC-3030
Dated 25.07.2016
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Sr. Name of the Statute Name of the returns / Details of Licenses

No. Compliance

9. Environment Protection | Consent to Operate Red/SSI No.

Act & Rules B18 MPCB/ROR/15/11840

10. | Insecticides Act & Rules | License to Licence No. LCIM0062
Manufacture Date of Issue 02.06.2006(41)
Insecticides (Form V)

11. | Insecticides Act & Rules | Registration of CIR(E)4962/2011(319)
insecticide under
Section 9 (3) of The
Insecticides Act, 1968.

12. | Insecticides Act & Rules | Registration of CIR-106067/2013-
insecticide under Difenoconazole (EC) (336) -1
section 9 (4) of The F.No. 1670-F/9(4)/2010
Insecticide Acts. 1968. | Name of Insecticide -

Difenoconazole 25% EC

13. | Maharashtra Fire Final NOC B-16 & B-
Prevention & Life Safety | 17 Plant
Measures Act 2006

14. | Maharashtra Fire Final NOC — MIDC MIDC/FIRE/Ren. Final-
Prevention & Life Safety | FIRE NOC/2243 Dated 28.08.2014
Measures Act 2006 (B-18 & B-21)
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