SCHEME OF ARRANGEMENT
BETWEEN

MODERN INDIA FREE TRADE WAREHOUSING PRIVATE LIMITED
(Transferor Company No. 1.)

AND

MODERN INDIA PROPERTY DEVELOPERS LIMITED
( Transferor Company No. 2 )

AND

MODERN INDIA LIMITED
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 (“THE ACT”)

PREAMBLE

This Scheme of Arrangement is presented under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, infer alia. for amalgamation of Modern India Free Trade
Warehousing Private Limited, a company incorporated and registered under the provisions of the
Companies Act, 1956 having its registered office at 1. Mittal Chambers, 228, Nariman Point,
Mumbai-400021 and Modern India Property Developers Limited, a company incorporated and
registered under the provisions of the Companies Act, 1956 having its registered office at
1. Mittal Chambers, 228, Nariman Point, Mumbai-400021 with Modern India Limited, a
Company incorporated and registered under the provisions of the  Companies Act, 1956,
having its registered office at 1, Mittal Chambers, 228, Nariman Point, Mumbai-400021
. This Scheme also provides for various other matters consequential to or otherwise integrally
connected therewith.

This Scheme is divided into the following parts:

1.1 Part | deals with the definitions and Share Capital;

1.2 Part 11 deals with the background and rationale of the Scheme;

1.3 Part 111 deals with the amalgamation of Modern India Free Trade Warehousing Private
Limited and Modern India Property Developers Limited WITH Modern India Limited

and their respective shareholders and creditors. ;

Part IV deals with the general terms and conditions applicable to the Scheme.
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PART-I

1. DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the meaning or context thereof,
the following expressions shall have the meanings given below:

I.1.

1.6.

“Act” or “the Act” means the Companies Act, 2013 or any modifications or re-
enactment thereof from time to time;

“Appointed Date” means 1™ April 2018 or such other date(s) as the National
Company Law Tribunal, Mumbai Bench(*NCLT”) or such other competent
authority may approve / fix and shall be operative from the effective date;

“Effective Date” means the date on which the certified copies of the Order(s) of
the NCLT sanctioning the Scheme, are filed with the Registrar of Companies.
Any references in the Scheme to the words “date of coming into effect of the
Scheme™ or “upon the Scheme becoming effective” or “Scheme coming into
effect” shall mean the “Effective Date”.

“Scheme”™ or “the Scheme”™ or “this Scheme” means this Scheme of
Arrangement presented under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 in its present form or with any
modification(s) made under clause 20 of this Scheme or any modifications
approved or directed by the NCLT;

“Transferee Company” mecans Modern India Limited, (hereinafter referred to
as “MIL"), a company incorporated on 24™ day of October, 1933 and registered
under the provisions of the Indian Companies Act, 1913, having its registered
office at 1, Mittal Chambers, 228, Nariman Point, Mumbai-400021;

“Transferor Company No, 1 " means Modern India Free Trade Warehousing
Private Limited ( hereinafter referred to as “MIFTWPL”) , a company
incorporated on 23" day of June, 2008 and registered under the provisions of
the Companies Act, 1956 having its registered office at 1, Mittal Chambers, 228,
Nariman Point, Mumbai-400021;

“Transferor Company No. 2” means Modern India Property Developers
Limited (hereinafter referred to as “MIPDL™), a Company incorporated on 7"
day of September, 2000 and registered under the provisions of the Companies
Act, 1956 having its registered office at 1, Mittal Chambers, 228, Nariman Point,
Mumbai-400021.

The Transferor Company No. | and the Transferor Company No 2 are the wholly
owned subsidiaries of the Transferee Company.

The Transferor Company No. 1 and the Transferor Company No. 2 are
hereinafter collectively called ** Transferor Companies”.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein shall be effective from the Appointed Date but shall be
operative from the Effective Date.

3. NATURE OF BUSINESS

3.1.

Nature of Business of Transferor Company No. 1
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Transferor Company No. 1 was incorporated on 23" day of June, 2008
under the provisions of the Companies Act, 1956 and currently is, inter alia,
engaged in the business of providing, developing, promoting, dealing in,
acquiring, maintaining and engaging into development of and construction of
warehousing facilities by purchase, lease, exchange, or and hire. The Company is
also engaged in providing infrastructure pertaining to offices, godowns, storage
facility for all the complexes and warehouses of the Company.

32. Nature of Business of Transferor Company No. 2

Transferor Company No. 2 was incorporated on 7" day of September, 2000
under the provisions of the Companies Act, 1956 with the name ™ Webhosting &
Solutions (India) Private Limited”. The name of the Transferor Company No. 2
was changed to * Modern India Property Developers Limited on 30" day of July,
2007 and currently is, inter alia, engaged in the business of deploying its funds in
real estate activities viz., Bookings of under construction residential and / or
commercial space. Funds committed towards booking of under construction
spaces and to be paid over a period of time, are placed with corporate entities
fetching interest in the intervening period.

3.3. Nature of Business of the Transferee Company

The Transferee Company was incorporated on 24" day of October, 1933 under
the provisions of the Indian Companies Act, 1913 with the name * The Modern
Mills Limited”. The name of the Transferee Company was changed to “*modern
India Limited” on 8" September, 2004 and currently is , infer alia, engaged in the
various business verticals inter alia Real Estate and Infrastructure
Development, Power Generation, Background Verification, Commodities
Trading ,International procurement solutions among others.

4, CAPITAL STRUCTURE

4.1. As on 31 March 2018, the share capital of Transferor Company No. I was as
under:
Particulars Amount
(In Rupees)

Authorized Capital

2.50.000 Equity Shares of Rs. 10/- each 25,00,000
4.75.000 9% Redeemable Non-Cumulative Preference Shares 4.75,00,000
of Rs. 100/- each

Total 5,00,00,000

Issued, Subscribed and Paid-up Capital

50,000 Equity Shares of Rs. 10/- each 5,00,000
4.75.000 9% Redeemable Non-Cumulative Preference Shares 4,75,00,000
of Rs. 100/~ each

Total 4,80,00,000

42,  As on 31 March 2018, the share capital of Transferor Company No. 2 was as
under:

Particulars Amount
(In Rupees)

Authorized Capital

4.98.50.000 Equity shares of Rs.10/- each 49,85,00,000
15,000 Preference shares of Rs.100/- each 15,00,000
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Total 50,00,00,000

Issued, Subscribed and Paid-up Capital

1.50.00,000 Equity shares of Rs.10/- each 15,00,00,000
Total 15,00,00,000
4.3. As on 31 March 2018, the share capital of the Transferee Company was as
under:
Particulars Amount
(In Rupees)
Authorized Capital
12,45.00.000 Equity Shares of Rs. 2/- each 24,90,00,000
10,000 Preference Shares of Rs. 100/- each 10,00,000
25,00,00,000
Total
Issued Capital
3,75,47,000 Equity Shares of Rs. 2/- each 7,50,94,000
Subscribed and fully paid up capital
3,75,42,750 Equity Shares of Rs. 2/- each 7,50,86,000
Total-paid up capital 7,50,86,000

Since 31 March, 2018, there has been no change in the authorized, issued, subscribed and
paid up share capital of the Transferor Companies.

Since 31° March, 2018 there has been no change in the authorized, issued, subscribed
and paid up share capital of the Transferee Company.
PART - 11
5. BACKGROUND AND RATIONALE FOR THE SCHEME
Modern India Free Trade Warchousing Private Limited (“MIFTWPL” or the “Transferor
Company No. 1) and Modern India Property Developers Limited ( “MIPDL” or the
*“ Transferor Company No. 2”) are wholly owned subsidiary Companies of Modern

India Limited (“MIL").

The background and circumstances which justify the said amalgamation are, inter alia, as
follows:

5.1 The Transferor Companies belong to the Modern India group of Companies.

5.2 The Transferor Companies are wholly owned subsidiaries of Modern India
Limited, the Transferee Company.

5.3 The main business activities of the Transferor Companies can also be carried out

by the Transferee Company in a more efficient and economical manner.

5.4 A consolidation of the Transferor Companies and the Transferee Company by
way of amalgamation would lead to a more efficient utilization of capital.

The proposed Scheme aims at unlocking a better value for the shareholders of the
Transferee Company. As the entire undertakings of the Transferor Companies
shall be transferred to the Transferee Company, the rights and interests of the
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5.6

5

5.8

50

shareholders or the creditors of the Transferee Company shall not be affected and
the Scheme shall not be prejudicial to the interest of the shareholders of the
Transferor Companies.

The proposed amalgamation will result in administrative and organizational
efficiencies, reduction in overheads and other expenses and optimal utilization of
resources. It will prevent cost duplication that can affect financial efficiencies of
the holding structure and the resultant operations would be substantially cost-
efficient. Consequently, the Transferee Company will offer a strong financial
structure to all creditors including the creditors of the Transferor Companies and
achieve better cash flows. The synergies created by the amalgamation would
increase operational efficiency and integrate business functions.

In order to simplify the legal structure and minimize the cost of administration of
three legal entities, it was considered in the best interests of the shareholders and
stakeholders of all the Companies by the respective Board of Directors of
Modern India Free Trade Warehousing Private Limited ( “MIFTWPL), Modern
India Property Developers Limited ( “ MIPDL”) and Modern India Limited (**
MIL” ) to amalgamate the Transferor Companies with the Transferee Company.
Being wholly owned subsidiaries of the Transferee Company, the entire
shareholding of the Transferee Company in both the Transferor Companies will
be cancelled upon the amalgamation of Transferor Companies into the
Transferee Company. In the circumstances, this Scheme of Amalgamation
provides for the amalgamation of Transferor Companies with the Transferee
Company, pursuant to the relevant provisions of the Companies Act, 2013 as
amended. It is considered by Modern India Limited, the Transferee Company and
its Board of Directors that the unified organization will be in a much better
position to eliminate duplication of administrative, financial and compliance
requirements resulting in cost savings.

The Amalgamation will result in significant reduction in the multiplicity of legal
and regulatory compliances required at present to be carried out by the Transferor
Companies and the Transferee Company.

The creditors of the Transferor Companies will not be affected by the Scheme
since the assets of the Transferor and Transferee Companies (taken together) are
more than the liabilities of the Transferor and Transferee Companies (taken
together). Further even the creditors of the Transferee Companies will not be
affected by the Scheme since the assets of the Transferor Companies are more
than the liabilities of the Transferor Companies. Further, post the Scheme, the
assets of the Transferee Company shall be greater than its liabilities.

PART — 111
6. AMALGAMATION OF THE TRANSFEROR COMPANIES INTO THE
TRANSFEREE COMPANY
6.1 Upon coming into effect of this Scheme and with effect from the Appointed Date,

the Transferor Companies shall stand amalgamated with the Transteree
Company, as provided in the Scheme, and pursuant to the provisions of Sections
230 to 232 and other applicable provisions of the Act, and all the assets, unbilled
revenues, debts, outstanding, credits, liabilities, duties and obligations whatsoever
concerning the Transferor Companies as on the Appointed Date shall,
accordingly, stand transferred to and vested in and/or be deemed to be and stand
transferred to and vested in the Transferee Company, as under.

6.1.1 In respect of such of the assets of the Transferor Companies as are
movable in nature or are otherwise capable of transfer by manual
delivery, they shall be physically handed over by manual delivery or
endorsement and delivery, the same may be so transferred by the
Transferor Companies, without requiring any deed or instrument of
conveyance for the same and shall become the property of the Transferee
Company to the end and intent that the ownership and property therein
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6.2

6.3

6.4

passes to the Transferee Company with effect from the Appointed Date
on such handing over in pursuance of the provisions of the Act.

6.1.2 In respect of such of the assets belonging to the Transferor Companies
other than those referred to in sub-clause 6.1.1 above, the same shall,
without any further act, instrument or deed, be transferred to and stand
vested in and / or be deemed to be transferred to and stand vested in the
Transferee Company pursuant to the provisions of the Act with effect
from the Appointed Date.

6.1.3 In relation to the assets belonging to the Transferor Companies, which
require separate documents of transfer, the parties will execute the
necessary documents, as and when required.

6.1.4 The transfer and vesting of all the assets of the Transferor Companies, as
aforesaid, shall be subject to the existing charges, mortgages and
encumbrances, pledges, non-disposal undertakings, if any, over or in
respect of any of the assets or any part thereof, provided however that
such charges, mortgages and/or encumbrances shall be confined only to
the relative assets of the Transferor Companies or part thereof on or over
which they are subsisting on transfer to and vesting of such assets in the
Transferee Company and no such charges, mortgages, and/or
encumbrances shall be enlarged or extend over or apply to any other
asset(s) of the Transferee Company. Any reference in any security
documents or arrangements (to which the Transferor Companies are
party) to any assets of the Transferor Companies shall be so construed to
the end and intent that such security shall not extend, nor be deemed to
extend, to any of the other asset(s) of the Transferee Company and the
Transferee Company shall not be obliged to create any further or
additional security thereof.

6.1.5 Upon the coming into effect of this Scheme and with effect from the
Appointed Date, all debts, liabilities, duties and obligations of every kind,
nature and description pertaining to Transferor Companies shall also
without any further act or deed, be transferred to or deemed to be
transferred to Transferee Company, so as to become from the Appointed
Date the debts. liabilities, duties and obligations of the Transferee
Company 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 arrangement by
virtue of which such debts, liabilities, duties and obligations have arisen
in order to give effect to the provisions of this sub-clause.

For the removal of doubt, it is clarified that to the extent the assets and liabilities
transferred includes any inter-company loans, deposits, obligations, balances or
other outstanding as between the Transferor Companies and the Transferee
Company, the obligations in respect thereof shall come to an end and no assets/
liability in that behalf shall survive upon amalgamation and corresponding effect
shall be given in the books of accounts and records of the Transferee Company
for the same . and there would be no accrual of interest or any other charges in
respect of such inter-company loans, deposits or balances, with effect from the
Appointed Date.

On and from the Effective Date, the Transferee Company shall be entitled to
operate all bank accounts of the Transferor Companies and realize all monies and
complete and enforce all pending contracts and transactions and in respect of the
Transferor Companies in the name of the Transferee Company in so far as may
be necessary until the transfer of rights and obligations of the Transferor
Companies to the Transferee Company under this Scheme have been formally
given effect to under such contracts and transactions.

With effect from the Appointed Date, all permits, quotas, rights, entitlements,
registrations & approvals and licenses relating to brands, trademarks, patents,
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6.5

6.6

copy rights, privileges. powers, facilities of every kind and description of
whatsoever nature in relation to the Transferor Companies and which are
subsisting or having effect immediately before the Appointed Date, shall be and
remain in full force and effect in favour of the Transferee Company and may be
enforced fully and effectually as if. instead of the Transferor Companies, the
Transferee Company had been a beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, permissions,
approvals and/or consents held by the Transferor Companies as required to carry
on its operations 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 or any other person concerned therewith in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
licenses, environmental approvals and consents including the statutory licenses.
permissions or approvals or consents required to carry on the operations of the
Transferor Companies shall vest in, and become available to, the Transferce
Company upon the Scheme coming into effect.

All registrations, benefits, incentives, exemptions, etc. of any nature whatsoever,
which the Transferor Companies are eligible for and/or which are actually
availed by the Transferor Companies will be transferred to the Transferee
Company upon the Transferee Company intimating the concerned authority or
undertaking the necessary actions for the transfer and/or the Board of Directors of
the Transferee Company will be authorized to seek approval or enter into
agreement with the concerned authority and/or undertake such other activity as is
necessary for being eligible for such registrations, benefits, incentives,
exemptions, etc. as were availed by the Transferor Companies.

7. COMPLIANCE WITH TAX LAWS

7.1

13

7.4

The provisions of this Scheme, as they relate to amalgamation of the Transferor
Companies into the Transferee Company, have been drawn up to comply with the
conditions relating to “amalgamation” as defined under Section 2(1B) of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Section of the
Income-tax Act, 1961, at a later date including resulting from an amendment of
law or for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with Section 2(1B) of the Income-tax Act,
1961. Such modification will, however, not affect the other parts of the Scheme.

Upon the Scheme becoming effective, the Transferor Companies and the
Transferee Company shall be entitled, wherever necessary and pursuant to the
provisions of this Scheme, to file or revise their financial statements, tax returns,
tax deduction at source certificates, tax deduction at source returns, and other
statutory returns, and shall have the right to claim refunds, advance tax credits,
credit for Minimum Alternate Tax, carry forward of losses and unabsorbed
depreciation, deductions, tax holiday benefits, deductions or any other credits and
/ or set off of all amounts paid by the Transferor Companies or the Transferee
Company under the relevant laws relating to Income Tax, Value Added Tax,
GST . Central Sales Tax or any other tax, as may be required consequent to the
implementation of the Scheme.

As and from the Effective Date, all tax proceedings shall be continued and
enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against
the Transferor Companies.

Further, all tax proceedings shall not abate or be discontinued nor be in any way

prejudicially affected by reason of the amalgamation of the Transferor
Companies with the Transferee Company or anything contained in the Scheme.
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7.5 Upon the Scheme becoming effective, any tax liabilities under the Income-tax
Act, 1961, Wealth-tax Act, 1957, GST Act 2017, or other applicable laws /
regulations dealing with taxes, duties, levies allocable or related to the business of
the Transferor Companies to the extent not provided for or covered by tax
provision in the accounts made as on the date immediately preceding the
Appointed Date shall be transferred or stand transferred to Transferee Company.
Any surplus in the provision for taxation / duties / levies account including
advance tax and tax deducted at source as on the date immediately preceding the
Appointed Date will also be transferred to the account of the Transferee
Company.

7.6 Upon the Scheme becoming cffective, any refund under the Income-tax Act,
1961, Wealth-tax Act, 1957, GST laws, or other applicable laws / regulations
dealing with taxes / duties / levies allocable or related to the business of the
Transferor Companies due to the Transferor Companies consequent to the
assessment made on the Transferor Companies 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.

7.7 Upon the Scheme becoming effective, all taxes including income-tax, minimum
alternate tax, GST, etc. paid or payable by the Transferor Companies in respect
of the operations and / or the profits of the business before the Appointed Date,
shall be on account of the Transferor Companies and, in so far as it relates to the
tax payment (including, without limitation, income-tax, minimum alternate tax,
GST, etc.) whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Companies in respect of the profits or activities or
operation 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.

7.8 Upon Scheme becoming effective, any tax deducted at source by the Transferor
Companies / Transferee Company on transactions with the Transferee Company /
Transferor Companies, if any (from Appointed Date to Effective Date) shall be
deemed to be advance tax paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

7.9  Upon the Scheme coming into effect, any obligation for deduction of tax at
source on any payment made by the Transferor Companies shall be made or
deemed to be made and duly complied with the Transferee Company.

7.10  Upon the Scheme coming into effect, without prejudice to the generality of the
above, all benefits, incentives, losses (including but not limited to book losses,
tax losses), book unabsorbed depreciation, tax unabsorbed depreciation, credits
(including, without limitation income tax, minimum alternative tax whether
recognized or not, tax deducted at source, GST, etc.) to which the Transferor
Companies are entitled to in terms of applicable laws, shall be available to and
vest in the Transferee Company.

7.11  Upon the coming into effect of this Scheme, all tax compliances under any tax
laws by the Transferor Companies on or after Appointed Date shall be deemed to
be made by the Transferee Company.

8. LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the
“Proceedings™) by or against the Transferor Companies are pending on the Effective
Date, the same shall not abate or be discontinued nor be in any way prejudicially affected
by reason of the amalgamation of the Transferor Companies with the Transferee
Company or anything contained in the Scheme, but the Proceedings may be continued
and enforced by or against the Transferee Company as effectually and in the same
anner and to the same extent as the same would or might have continued and enforced
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9. CONTRACTS AND DEEDS

9.1

9.2

All contracts. deeds, bonds, agreements, arrangements, incentives, licenses,
engagements, approvals and registrations and other instruments of whatsoever
nature to which the Transferor Companies are party or to the benefit of which
the Transferor Companies may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force and effect against or in
favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectually as if. instead of the
Transferor Companies, the Transferee Company had been a party or beneficiary
thereto.

The Transferee Company shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations, to give formal effect
to the provisions of this clause and to the extent that the Transferor Companies
are required, prior to the Effective Date, to join in such deeds, writings or
confirmations, the Transferee Company shall be entitled to act for and on behalf
of and in the name of the Transferor Companies.

10. SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Companies under clause 0
above, the continuance of Proceedings under clause 8 above and the effectiveness of
contracts and deeds under clause 9 above, shall not affect any transaction or Proceedings
already concluded by the Transferor Companies on or before 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 Companies in respect thereto, as if done and
executed on its behalf.

11. EMPLOYEES

11.1

112

11:3

All the employees of the Transferor Companies in service on the Effective Date
shall. on and from the Effective Date, become the employees of the Transferee
Company on terms and conditions not less favorable as applicable to them on the
Effective Date.

On and from the Effective Date, the services of the employees of the Transferor
Companies will be treated as having been continuous, without any break,
discontinuance or interruption, for the purpose of membership and the application
of the rules or bye-laws of the various Funds (as defined herein below).

With regard to provident fund and gratuity fund or any other special funds or
schemes created or existing for the benefit of such employees (hereinafter
referred to as the “said Funds™) of the Transferor Companies, upon the Scheme
becoming effective. the Transferee Company shall stand substituted for the
Transferor Companies for all purposes whatsoever relating to the administration
or operation of such schemes or funds in relation to the obligations to make
contributions to the said Funds in accordance with the provisions of such schemes
or funds in the respective trust deeds or other documents. It is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Transferor
Companies in relation to such Funds shall become those of the Transferee
Company. In the event that trustees are constituted as holders of any securities,
trust funds or trust monies, in relation to any provident fund trust, gratuity trust,
superannuation trust, welfare trust, or any other such trust existing for the benefit
of the employees of the Transferor Companies, such funds shall be transferred
by such trustees of the trusts of the Transferor Companies, to separate trusts and
the trustees of the Transferee Company if set up for the same purpose and object
and shall be deemed to be a transfer of trust property from one set of trustees to
another set of trustees in accordance with the provisions of the relevant labour
laws. Indian Trusts Act, 1882, the Income-tax Act, 1961 and relevant stamp
legislations, as applicable. In such a case, appropriate deeds of trusts and/or
documents for transfer of trust properties shall be executed upon the sanction of
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the Scheme in accordance with the terms hereof by the trustees of such trusts in
favour of the trusts of the Transferee Company, if required, so as to continue the
benefits of the employees. For this purpose, the trusts created by the Transferor
Companies shall be transferred/merged with the respective trust(s) of the
Transferee Company and/or continued by the Transferee Company, if permitted
by law, failing which the Transferee Company shall establish similar trusts
ensuring that there is continuity in this regard. The Trustees, including the Board
of Directors of the Transferee Company, 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 service of the employees of the Transferor
Companies. Notwithstanding the above, the Board of Directors of the Transferee
Company, if it deems fit and subject to applicable law, shall be entitled to retain
separate trusts / schemes within the Transferee Company for each of the erstwhile
trusts / schemes of the Transferor Companies.

12. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

1251,

12.2.

1:2: 3

12.4.

The Transferor Companies shall be deemed to have been carrying on and shall
carry on their respective business and activities and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all of the
respective assets of the Transferor Companies for and on account of, and in trust
for, the Transferee Company. The Transferor Companies hereby undertake to
hold the said assets with utmost prudence until the Effective Date.

The Transferor Companies shall carry on their business and activities with
reasonable diligence, business prudence and shall not (without the prior consent
of the Transferee Company) alienate, create any charge, mortgage, encumber or
otherwise deal with or dispose of the assets or any part thereof (except in the
ordinary course of business).

All the profits or income, taxes (including advance tax, tax deducted at source)
or any costs, charges, expenditure accruing to the Transferor Companies or
expenditure or losses arising or incurred or suffered by the Transferor Companies
from the Appointed Date shall for all purposes be treated and be deemed to be
and accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of
the Transferee Company, as the case may be.

On and after the Appointed Date and until the Effective Date, the Transferor
Companies shall not without the prior written approval of the Board of Directors
of the Transferee Company except as contemplated under the Scheme, issue or
allot any further sccurities, either by way of rights or bonus or otherwise.

13. DIVIDENDS

[3:].

13.2.

173:3:

The Transferor Companies and the Transferee Company shall be entitled to
declare and pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the Effective Date.

Subject to the provisions of the Scheme, the profits of the Transferor Companies
to the extent not distributed as dividends as per Para 13.1 above, for the period
beginning from the Appointed Date, shall belong to and be the profits of the
Transferee Company and will be available to the Transferee Company for being
disposed of in any manner as it thinks fit, post the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Transferor Companies and/or the Transferee Company to demand
or claim any dividends which, subject to the provisions of the Act, shall be
entirely at the discretion of the Board of Directors of the Transferor Companies

WD,y and the Transferee Company, subject to such approval of the shareholders, as

\may be required.
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14. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE
TRANSFEREE COMPANY

14.1. Increase in authorized share capital of the Transferee Company:

14.1.1. Upon coming into effect of the Scheme, the authorized share capital of the Transferor
Companies shall be deemed to be added to the authorized share capital of the
Transferee Company and the authorized share capital of the Transferee Company
shall stand increased to Rs. without any further act, instrument, deed or
procedure, formalities or payment of any stamp duty and registration fees.

14.1.2. Upon coming into effect of the Scheme, Clause V of the Memorandum of
Association and Article 3 of the Articles of Association of the Transferce Company
shall without any further act, deed or instrument be substituted as follows:

(a)  Clause no. V of the Memorandum of Association of the Transteree Company
shall, without any further act, deed or instrument, be substituted by the
following clause:

V. “The Present Authorised Share Capital of the Company is Rs.

with power to increase or reduce the Share Capital with the rights, privileges
and conditions attaching thereto, with the power to classify, re-classify and
divide the shares in the capital for the time being into several classes and to
attach thereto respectively such preferential, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the
Memorandum of Association and / or the Articles of Association of the
Company. The Company shall have the power fo issue Preference Shares
which may at the option of the Company be redeemed and the Directors may,
subject to the provisions of the Companies Act, 2013 (as may be amended
from time to time), exercise the same in any manner they think fit."

(b) Article 3 of the Articles of Association of the Transferee Company shall,
without any further act, deed or instrument, be substituted by the following
clause:

3. The Authorised Share Capital of the Company shall be as stated in Clause V
of the Memorandum of Association of the Company

14.2. It shall be deemed that the members of the Transferee Company have also
resolved and accorded all relevant consents under Sections 13, 14, 61 and other
applicable provisions of the Companies Act, 2013 for the purpose of amendment
of the Memorandum of Association and Articles of Association of the Transferee
Company as above. It is clarified that there will be no need to pass separate
shareholders’ resolutions as required under Sections 13, 14 and 61 of the
Companies Act, 2013 for increase in authorized share capital or for amendment
of the Memorandum of Association and Articles of Association of the Transferee
Company as above.

15. CONSIDERATION

15.1 Consideration for the amalgamation of Transferor Companies into the
Transferee Company

15.1.1. Transferor Companies are wholly owned subsidiaries of the Transferee Company.
Accordingly, the shares held by the Transferee Company in the Transferor
Companies shall get extinguished and there shall be no issue of shares by the
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Transferee Company upon amalgamation of Transferor Companies into the
Transferee Company.

15.1.2. Upon the Scheme becoming effective, all equity shares of Transferor Companies,
held by the Transferee Company (either directly or through its nominees) shall stand
cancelled without any further application, act or deed. It is clarified that no new
shares shall be issued or payment made in cash or in kind whatsoever by the
Transferee Company in lieu of cancellation of such shares of the Transferor
Companies.

16. DISSOLUTION OF THE TRANSFEROR COMPANIES

16.1  On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without being wound up and without any further act by the parties.

16.2 On and with effect from the Effective Date, the names of the Transferor
Companies shall be struck off from the records of the relevant Registrar of
Companies. The Transferee Company shall make necessary filings in this regard.

PART -1V

17. ACCOUNTING TREATMENT OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books of account with effect from the Appointed Date as under:

(a) The Transferee Company shall, record the assets and balance liabilities of the
Transferor Companies vested in it pursuant to this Scheme, in accordance
with the treatment provided for “pooling of Interest” Method as prescribed
in the Indian Accounting Standard (Ind AS) 103 (Appendix C) : 'Accounting
for Business Combinations under Common Control' and other applicable
Ind-AS prescribed under section 133 of the Companies Act, 2013 read with
the Companies (Indian Accounting Standard) Rules, 2015(as amended) and
other generally accepted accounting principles as applicable on the effective
date, at the respective book values thereof and in the same form as appearing
in the books of the Transferor Companies at the close of business of the day
immediately preceding the Appointed Date.

(b) The Transferee Company shall record the reserves of the Transferor
Companies in the same form and at the same values as they appear in the
financial statements of the Transferor Companies at the close of business on
the day immediately preceding the Appointed Date i.e. the General Reserve
of the transferor entity becomes the General Reserve of the transferee, the
Capital Reserve of the transferor becomes the Capital Reserve of the
transferee and the Revaluation Reserve of the transferor becomes the
Revaluation Reserve of the transferee. The surplus balance in the Statement
of Profit and Loss of the Transferor Companies shall be similarly aggregated,
and added to or set-off from, as the case may be, with the surplus balances in
statement of Profit and Loss of the Transferee Company. Accordingly, if prior
to this Scheme becoming effective there is any Reserve in the financial
statements of the Transferor Companies mentioned above, which are
available for distribution to sharcholders whether as bonus shares or dividend
or otherwise, the same would continue to remain available for such
distribution by the Transferee Company, subsequent to this Scheme becoming
effective.

(c) The shares held by the Transferee Company in the Transferor Companies
shall stand cancelled and there shall be no further obligation / outstanding in
that behalf.

(d) The difference between the investment in the financial statements of the
Transferee Company in the Transferor Companies and the amount of paid-up
share capital of the Transferor Companies respectively, shall be adjusted
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against the Capital Reserves and will be transferred to Common Control
Transactions Capital Reserve (separately from other capital reserves).

(e) In case of any difference in accounting policy between the Transferor Companies
and the Transferee Company, the impact of the same till the Appointed Date will
be quantified and adjusted in the reserves of the Transferee Company to ensure
that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy.

(H) To the extent there are inter-company loans, deposits or balances as between the
Transferor Companies and/or the Transferee Company, the obligations in respect
thereof shall be cancelled and there shall be no liability in that behalf and
corresponding effect shall be given in the books of account and records of the
Transferee Company for the adjustment of any assets or liabilities as the case
may be and there would be no accrual of interest or any other charges in respect
of such inter-company loans, deposits or balances, with effect from the
Appointed Date. The amount of such dues to or from the Transferor Companies
shall be cancelled in the books of the Transferee Company against the
corresponding balance taken over from the Transferor Companies.

(g) All costs and expenses incurred in connection with the Scheme and to put it into
operation and any other expenses or charges attributable to the implementation
of the Scheme shall be debited to the statement of profit & loss of the Transferee
Company.

(h) The Transferor Companies are wholly owned subsidiaries of the Transferee
Company, thus pursuant to the Scheme no new shares shall be issued after the
Scheme is sanctioned by the NCLT at Mumbai.

(i) In addition, the Transferee Company shall pass such accounting entries, as
may be necessary, in connection with this Scheme to comply with any of the
applicable Indian Accounting Standards and generally accepted accounting
principles.

§)] Comparative accounting period presented in the financial statements of
Transferee Company shall be restated for the accounting impact of
amalgamation, as stated above, as if the amalgamation had occurred from the
beginning of the comparative period in the financial statements

18. APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

The Transferor Companies and the Transferee Company (if required) shall, with all
reasonable dispatch, make applications to the National Company Law Tribunal, Mumbai
Bench, for sanctioning this Scheme for an order or orders thereof for carrying this
Scheme into effect and for dissolution of the Transferor Companies without winding up.

19. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
resolutions of the Transferor Companies as are considered necessary by the Board of
Directors of the Transferee Company which are validly subsisting be considered as
resolutions of the Transferee Company. If any such resolutions have any monetary limits
approved under the provisions of the Act or any other applicable statutory provisions,
then the said limits, as are considered necessary by the Board of Directors of the
Transferee Company, shall be added to the limits, if any, under the like resolutions
passed by the Transferor Companies and in the absence of like resolution shall be
considered as the limit under resolution of the transferee company.

20. MODIFICATIONS/AMENDMENTS TO THE SCHEME

20.1 The Transferor Companies and the Transferee Company by their respective
Board of Directors or such other person or persons, as the respective Board of
Directors may authorize, including any committee or sub-committee thereof, may
make and/or consent to any modifications/amendments to the Scheme or
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withdrawal of the Scheme or to any conditions or limitations as the respective
Board of Directors may deem fit or the NCLT or any other authority may deem
fit to direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them. The Transferor Companies and the Transferee Company
by their respective Board of Directors or such other person or persons, as the
respective Board of Directors may authorize, including any committee or sub-
committee thereof, shall be authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith.

20.2  For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the authorized person(s) of the
Transferee Company may give and are hereby authorized to determine and give
all such directions as are necessary including directions for settling or removing
any question or doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parties, in the same manner
as if the same were specifically incorporated in this Scheme.

20.3 It is clarified that, all amendments / modifications to the Scheme shall be subject
to the approval of the NCLT.

21. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme is conditional upon and subject to:

21.1  Approval of the Scheme by the requisite majority of the respective members and
such class of persons of the Transferor Companies and the Transferee Company
, as may be directed by the NCLT.

21.2  Sanctions and Orders under the provisions of Section 230 read with Section 232
of the Companies Act, 2013 being obtained by the Transferor Companies and the
Transferee Company from the NCLT.

21.3  All other sanctions and approvals as may be required by law in respect of this
Scheme being obtained.

22. COSTS

All costs, charges and expenses including stamp duty and registration fee of any deed,
document, instrument or NCLT s order including this Scheme or in relation to or in
connection with negotiations leading up to the Scheme and of carrying out and
implementing the terms and provisions of this Scheme and incidental to the completion
of arrangement in pursuance of this Scheme shall be borne and paid by the Transferee
Company.

NO CAUSE OF ACTION

23.  No cause of action No third party claiming to have acted or changed his position in
anticipation of this Scheme taking effect, shall get any cause of action against the
Transferor Company or the Transferee Company or their directors or officers, if the
Scheme does not take effect or is withdrawn, amended or modified for any reason
whatsoever.

24. REVOCATION OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in clause 21 above not
being obtained and/or complied with and/or satisfied and/or this Scheme not being
sanctioned by the NCLT and/or order or orders not being passed as aforesaid, this
Scheme shall stand revoked, cancelled and be of no effect and in that event, no rights and
liabilities whatsoever shall accrue to or be incurred inter se the Transferor Companies
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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 in
accordance with the applicable law and in such case, each company shall bear its own
costs unless otherwise mutually agreed. Further, the Board of Directors of the Transferor
Companies and the Transferee Company shall be entitled to withdraw, revoke, cancel
and declare the Scheme to be of no effect if such boards are of the view that the coming
into effect of the Scheme in terms of the provisions of this Scheme or filing of the drawn
up orders with any authority could have adverse implication on all/any of the company.

Certified True Copy

For MODERN INDIA LIMITED
AT Al

““"PARIND BADSHAH
VICE PRESIDENT & COMPANY SECRETARY
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