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13t November, 2018

To

BSE Limited

Department of Corporate Services
Phiroze Jeejeebhoy Towers

Dalal Street, Fort,

Mumbai- 400 001

Scrip Code: 533632

Dear Sir/ Madam,

Ref: Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Sub: Intimation of Scheme of Amalgamation of Onelife Gas Energy &
Infrastructure Limited (Transferor Company- 1), Good Yield Fertilisers
and Pesticides Private Limited (Transferor Company- 2), Leadline
Software and Trading Private Limited (Transferor Company- 3), Onelife
Ecopower & Engineering Limited (Transferor Company- 4), Goodyield
Farming Limited (Transferor Company- 5) and Purple India Holdings
Limited (Transferor Company- 6) with Onelife Capital Advisors Limited
(Transferee Company) and their respective shareholders and creditors
under sections 230 to 232 read with other applicable provisions of the
Companies Act, 2013 and rules framed thereunder

The Board of Directors of the Company at their meeting held on September 17,
2018 have approved the Scheme of Amalgamation of Onelife Gas Energy &
Infrastructure Limited (Transferor Company- 1), Good Yield Fertilisers and
Pesticides Private Limited (Transferor Company- 2), Leadline Software and
Trading Private Limited (Transferor Company- 3), Onelife Ecopower &
Engineering Limited (Transferor Company- 4), Goodyield Farming Limited
(Transferor Company- 5) and Purple India Holdings Limited (Transferor
Company- 6) with Onelife Capital Advisors Limited (Transferee Company) and
their respective shareholders and creditors under sections 230 to 232 read with

other applicable provisions of the Companies Act, 2013 and rules framed
thereunder.

In accordance with Paragraph 7 of the SEBI Circular CFD/D1L3/CIR/2017/21
dated March 10, 2017 (‘the Circular') further amended by SEBI Circular
CFD/DIL3/CIR/2018/2 dated January 3, 2018, the provisions of Regulation 37
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
is not applicable to schemes which solely provide for merger of a wholly owned
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subsidiary with its parent company. Hence, 'No Objection Letter' or 'Observation
Letter’ on the Scheme is not required to be obtained from the Stock Exchanges on
which equity shares of the Company are listed.

Hence, in accordance with the provisions of SEBI  Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017, the following documents are
being filed with for dissemination on the Exchange’s website:

1. Certified true copy of Board of Director’s resolution dated 17th September, 2018
approving the draft scheme of amalgamation under section 230-232 of the
Companies Act, 2013,

2. Certified copy of Scheme of Amalgamation

Further, below are the NEFT details of the processing fees of Rs. 27,000
(Rs. 25,000+ GST @ 18%) transferred to your account (Screenshot attached for
your reference).

Processing fees: Rs. 25,000
GSTa 18%: Rs. 4,500
Amount of TDS: Rs. 2,500

Fees Remitted: Rs. 27,000
Bank: HDFC Bank

Reference No: 000136933928
Date of transfer: 13t November, 2018

In case you require any further information/ clarifications, we would be glad to
furnish the same.

Thanking You,
Yours Faithfully,
For Onelife Capital Advisors Limited

Aditi Mahamunkar
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Pnnexuse. A-2g
SCHEME OF AMALGAMATION

IMEGER BY ABSORPTION]

(PURSUANT TO SECTIONS 230 T0O 232 OF THE COMPANIES ACT, 2013
AND RULES FRAMED THERCUNDER)

OfF

ONELIFE GAS ENERGY & INFRASTRUCTURE LIMITED
{Transferor Company- 1)

GOOD YIELD FERTILISERS ANP PESTICIDES PRIVATE LIMITED
{(Transferor Company- 2)

LEADLINE SOFTWARE AND TRADING PRIVATE LIMITED
{Transferor Company- 3)

ONELIFE ECOPOWER & ENGINEERING LIMITED

{Transferor Companv- 4)

GOODYIELD FARMING LIMITED
(Transferor Company- 5)

AND

PURPLE INDIA HOLDINGS LIMITED
{Transferor Company- 6)

With

ONELIFE CAPITAL ADVISORS LIMITED
{Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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A, (a) AN OVERVIEW OF SCHEME OF ARRANGEMENT
s This Seheme ol Amalgamation is presented under the provisions of Section 230

to 232 of the Companies Act. 2013 and other applicable provisions of the
{_"nm];ﬂnicﬁ Act, 2013 and the rules and repulations made thereunder for
amalpamation of wholly owned subsidiaries. namely, Onelife Gas Enerpy &
Infrustructure Limited  ("OGEILT) CTransferor Company-1'). Good  Yield
Fertilisers amd Pesticides Private Limited (*GEFPPL”) (*Transteror Company-2'1.
Leadline Software and Trading Private Limited (LSTPL™) (- Transferor
Company-3'}, Onelife Ecopower & Engineering Limited (“OEEL”) (* Transferor
Company-4't. Goodyield Farming Limited (“GEL™) ¢“'Transferor Company-3")
and  Purple Indin Holdings Limited ("PIHLT) (Transleror Company-6")
feollectively “Transferor: Companies’t with Onelilfe Capital Advisors Limited
(OCALT) (Transfonse Company').

. The Transieror Companies are wholly  owned  subsidiavies o Transleree
Company henee. in consideration Transferee Company will not issue any shaves
under the seheme of Arrangement, The existing holding of Transterce Company
in Transferor Company gets cancelled pursuant to the scheme of Amalgamation,

. In addition. thix Scheme of Amalgamation also provides for various others
matter consequential or otherwise integrally connected herewith.

(b} The amalgamation of the Transferor Companies with the Transferee Company,
pursiant 1o and in accordance with this Scheme. under Seetions 230 to 232 and
other relevant provisions of the Companics Aet. 2003, shall take place with
effect from the Appointed Date and shall be in compliance with Section 2(13) of
the Income Tax Act. 1961,

B. RATIONALE FOR THE SCHEME:

The Transteror Companies are wholly owned  subsidiary  Compunies of
Transferee Company.  In order to consolidate the business at one place and
elfectively manage the Transleror Companies and Transferee Company as a
single entity. which will provide several benelits including streamlined group
structure by reducing the . umber of legal entities. reducing the multiplicity of
legal and regulatory compliances, rationalizing costs, it is intended that the
Transferor Companies be amalgamared with Transferee Company.

The independent operations of the Transferor Companies and Transferce
Company leads to incurrence of significant costs and the amalgamation would
enable economies of seale by ataining critical mass and achieving cost siving.
The amalgamation will thus eliminate o multi-lavered structure and reduce
managerial overlaps. which are recessasly involved i running muftiple entities
and also prevent cost duplication that can erode fnancial eiciencies of a
holding structure and the resullant operations would e substantially cosl-
elficient. This Scheme would result in simplified corporate structure of the
Transferee Company and its businesses. therchy leading w more elliciem
utilization of capital and ereation of o censolidated base lor future growth of the
Transferee Conpny.




. The amalgamation will contribute in Fthering and Mulfilling the objectives and
business stiategies of all the companies therebs accelerating growth, expansion
and development of the respeetive businesses through the Transferee Company.
The amalgamation will thus enable further expansion of the Transferee Company
and provide a strong and focused base to undertake the business more
advantageously.  Further, this  amangement  would  bring concentrated
management focus, integration. streamlining of the muanagement structure,
seamless implementation of policy changes and shall also help enhance the
elficiency and control of the Transferor Companies and Transferee Company.

. The svnergies created by scheme of arrangemant would increase operational
elficiency and integrate business lunetions,

. The proposed srrangement will provide greater ntegration und flexibility 1o the
Transleree Company and strengthen its position in the industry. in terms of the
asset base. revenues. produet and service range,

. The other benefits the proposed amaluamation inelude:

{a} Optimum and efficient utilization and rationalization of capital, resources,
assels and (acilities:

{b) Enhancement of competitive strengths including financial resources:

(c) Obtaining synergy benelits:

id) Better management an ' [ocus on growing the businesses:

ted Reduction of overheads, administrative, managerial and other expenditure,
iy Simplify shareholding structure and reduce shareholding tiers

In view of the above, it is considered desirable and expedient to amalgamate the
Transferor Companies with the Transleree Company in aceordance with this Scheme.
pursuant to Sections 230 to 232 of the Companies Act, 2013,

C. PARTS OF THE SCHEME;:
This scheme of Amalgamation is divided into the following parts:

a) PART I deals with the definitiong of the Scheme,
by PART II deals with the amalgamation of Transferor Companies with the Transleree
Company.

¢l PART L deals with the general terms and conditions applicable to the Scheme of
Amalgamation,

PART -1
i Preliminary

. DEFINITIONS:
In this Scheme. unless inconsistent with the meaning or context thereol,

the following
expressions shall have the ollowing meanings:

i Aet” means the Compunies Aet, 2013 and rules, regulations. cireilars and notifications

issted [|1L-I'L1.II1L1¢1 l..u.h as amended lrom time to 1|me anel e the E\h:lﬂ in furce und any



iii.

vi,

vil,

viii.

provisions of the Aet are references o pi tigsd e provisions of the Companies Act, 2013
unless stated otherwise.

" Appointed Date” means the 1% April, 2018,

witpard of Dircctors” or “Board” means the Board of Directors ol Transferor
companies or: Transferce companny., a8 the case may he. and shall include a duly
constituted commitice thereof

“Effective Date” means the date on which the centified cops ol the order sanctioning
thix Scheme of Amalgamation. passed by the Natie mal Company  Law Tribunal
CNCLTT ot Mumbai or such other compeient authority. a may be applicable. are fled
by Transteror and Transferee Companies with the Registrar of Companies. Mumbai,
Maharashtra:

wCentral Government™ means the government of India |
“Regional Director™ means the Regional Director (Western Region). Minisiry of
Corporate AdTairs at Mumbai, having jurisdiction over the Transferce Company.

“Tribunal” means National Company Law Tribunal, Mumbai Bench or such other
court. Tribunal forum or authority having jurisdiction over companies involved in the
scheme. depending on the context and applicability,

“Registrar of Companies™ or “ROC™ means the Registrar of Compantes i Mumbea.

“Listing Regulations™ means SEBI (Listing Obligntions and Disclosure Requirements)
Regulations. 2015 and includes any amendments. modification or any enactment
theren!.

“Transferor Company- 17 means Onelite Gas Energy & Infrastructure Limited
(OGEILT (CTN: T40T02MHE2010PLC 208489, a Company incorporated on 1 October,
2010 under the Companies Act, 1936 and having its pegistered office at 307, Rou Lane.
Opp. ISKCON Vile Parle (W), Mumbai-400044 OQGEIL is wholly owned subsidiary of
Transieree Company:

“Transferor Company- 2" means Good Yield Fertilisers and Pesticides Private
Limited (GFPPL) (CIN: ULSHT2MH2005PTC156357). a Company incorporated on 26"
September. 2005 under the Companies Act. 1956 und having its registered office at 307.
Rout Lane, Opp, [SKCON Vile Parke (W), Munthai-400049, GFPPL is wholly owned
subsidiary of Transleree Company: :

“Transferor Compuany- 3” means Leadline Software And Trading Private Limited
(LSTPL) (CIN: UST909MIZ004PTC 1451711 a Company incorporated on 18" March,
2004 under the Companies Act. 1956 and having its registered office 307. Raut Lane.
Opp. ISKCON Vile Parle (W), Mumbai-400049. LSTPL is wholly owned subsidiary of
Transterce Company:

“Transferor Company- 4 means Onelife Ecopower & Engineering Limited (OEEL)

(TN U0 M2 OPLC209142). a Company incorperated on 19" Oetaber, 2010
under the Companies Act, 1956 and having its registered office 307, Raut Lane, Opp.
[SROON Vile Parle (W1 Mumbai-400049, OEEL is wholly owned subsidiary of
| |';Lr151'¢nfu Company:



“Translferor  Company-5"  means  Goodvield  Farming  Limited  (GFLY  (CIN:
LOT TOOMH2005PLOC156052), a ¢ smpany incomporated on 14" September, 2003 under
the Companies Act. 1956 and having its registered office 307 Rowt Lane. Opp.
[SKCON Vile Parle (W) Mumbai - 400049.GFL is wholly owned subsidiary of
Transferee Company:

“Transferor, Company 6" means Purple India Heldings Limited (PIHLY (C1N:
L63993MH2012PLC229356), a Company incorporated on 9 April, 2012 under the
Companies Act. 1956 amnd having its registered office 307, Rawt Lane, Opp. ISKCON
Vile Parle (W), Mumbai-400049. PIHL i wholly obned subsidiary of Translierce
Company:

Transleror Company-1, Transferor  Company-2,  Transferor  Company-3,
Transferor Company-+4, Transferor Company-5, Transferor Company-6 and shall
be collectively referred to us as *Transferor Companics™,

%, “Transferee Company™ means Onelife Capital Advisors Limited (OCAL) (O
L74140MH2007PLC 1736600, a Company incorporated on 31h August, 2007 under the
Companies Act, 1930 and having its registered office at Plot No. A 356, Road No. 20.
Wagle Industrial Estate. MIDC. Thane (W5 — 00604 and The Transferee Company is
listed with BSE Limited and The National Stock Exehange of India Limited:.,

%ii.  “Scheme” means this Scheme of Amalpmmation of the Transferor Companies with the
Transforee Company in its present form or with such modilication (s) as may be made
by members andfor ereditors of respective Companies or such modification (8) as may
be imposed by any competent authority and accepted by the board of directors of
respective companies and/or directed 1o be made by the tribunal while sanctioning the
seheme,

siti.  “Stock Exchanges” means BSE Limited and the National Swock Eschange of India
Limited ("NSETLAI wms and words not deflined in this Scheme shall. unless
repugnunl o contrary W othe context or meaning thereol, have the same meaning
ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Depositoies Act. 1996 and other applicable lavs, rules, regulations. bve-laws. as the
citsd My e or any statutory modileation or re-enactment thereo! from tine o time

giv.  "Undertaking of the Transferor Companies” means and includes:

i All the properties. assets, rights and powers of the Transleror Companies: and
tid Al the debis, liabilities. dutics and obligations of the Transferor Companies.

Without prejudice w the generality of the foregoing clause the said Undertaking
shall include all rights. powers. interests. authorities, privileges. libertics and all
properties and assets, real or personal. corporeal or incorparenl. in possession or
reversion. present or contingent of whatseever nature and  wherever situate
mcluding ull fands. buildings. plant and machinery. office equipments.
inventories. investments in shares. debentures, honds and other securities, sundin
debtors, cash and bank 1 dances, loans and advances. leases and all other
interests wnd rights inoor arising out of such property wgeether with all liberties,
easements, advimtages, exemptions. approvals, leenses, rade marks, patems,
copyrights. import entitlements and other quotas. if any. held. applied for or as
mayv be obtained hereafter by the Transferor C nm]mmu or wi lm,h the Transferor
mup.um:s mmnullud o Lo




CEINTE

enpagements and all respective books, pupers. documents and records ol the
Transferor Companies.

«v.  "Rules” includes rules. circulars and notifications in force and issued fromm time Lo time
under the provisions of the Companies Act. 2013, and any statutory muodification or re-
enactments thereol, unless stated otherwise.

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaningts)
respectively aseribed thereto,

PART H

E. AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
o= FEREFE COMPANY

1. SHARE CAPITAL:

L1 The Authorised. Issued. Subseribed and Paid-Up Share Capital and main business
activity of Transferor Companies as on the date of the meetings of the Board ol
Directors of the said Companizs considering and approving this Scheme. e, as on
17" September, 2018;

{a) Onelife Gas Erergy & Infrastrocture Limited (*OGEIL™- Transferor

Compatiy-|

g © " Parliculars T T Amountin Rs. |
| " Authorised Share Capitd | :
| 20,000,000 Equity Shares of Rs. 10/- each 200,000,600 _:
== Total S © 200000000
" Issued, Subscribed and Paid-up Share Capital “} . ﬂ

| 12,526,700 Fouity Shares of Rs. 10/~ each fully | 125,267,000

paid-up

e Bl e T R
Kis L e PO e e £ e LTINS

1) There is no chanee in the Capital struetiee of the Tronsferor Company-1_ from
17" September, 2018 till the date of tiling this scheme, The transferee Company

il its pominees are holding 100% of he shapcholding of the Trmsferor Company.

2) The Transteror Company-1 is enepeed in the busingss of procurament. purchase,
expliration. storage. suppliers, distributors, sellers and dealérs in natural pas and its
derivatives includine LPG, CNG, PROPANE and anv conventional and non
conventional tvpe of enerey. 1o desien. labrcate. construet. lav. install. operate,
use. lease. hire. inspeet, maimain, impwove, enlaree, alter, protect, repair, replace,
remove, and carry ot works in respeet of pipelines and equipments and facilities
related to the pperation or use of pipetse el W instad] Inany prensises cr place
and o operate, use, inspect, maintain, repair, replace and remove meters or other
devices for assessing the quantity or quality of supplies of was, in detail mentioned
nnoin_ebhiect elause of Memorandum ol Association ol the sad bransteror
Company,

{h) Good Yield Fertilisers And Pesticides Private Limited (“GFPPL™) = ransferor
Company-2

Particulars

:  Amount in Rs.
_:__.----tﬁ-- __

Lt 1 B2y i
Sl s o)




(e

—

ryopi it it s a

10,000 Equity Shares of Rs, 1= cach i 100,000

Total 100,000

Issued, Subscribed and Paid-up Share Capital |
10,000 Equity Shares of Rs. 10/- each fully paid-up | 100,004

w

woonn

17® Saptember. 2015 till the date of filing thi; scheme, The transferee Company
and its nominees are holding 10046 of the sharg olding of the Trapgferor Company,

2 The wansferor Company is enggped in the business to manufacture, process,
produce. formulate. mix, disinfect. clean, wash Hilute. concenlrate. compound,
sepresate, pack, repack. add, remove. heat, grade. freese. ferme lmli.un.. L'cg;m‘
improve, buv, sell, re-sell, import, export. transport, stope ward, distributeg,
dispose. develop, hondle. manipulate. market. procure, supply. treal, ‘:E'PIIE and to
act as apent, linisoner. job worker or otherwise deal in all tvpes of eas based,
natural or manmade fertilizers. pesticides. pesticide intermediaries and chemicals,
in detail mentioned in the Main object clouse ol Memorandum of Association of
the said pansferor Company,

Leadline Software and Toading Private Limited (“*LSTPL™) —Transferor
Company- 3

i Particulars Amount in Rs.

" Authorised Share Capital i

200,000 Equity Shares of Rs, 1/- each 2,000,004 !
. I
|_ _______ B L 2,000,000 =
Issued, Subseribed and Paid-up Share Capital
194,300 Equity Shares of Rs, 10/- cach Tully paid- . 1943000 |
up i
: i
e e R e U000

1) There is nochange in the Capital structuee of the Transteror Company- 3 lvom
¥ I i - amnn u izq i 2
17" September, 2018 1ill the date of [ling this scheme. The tmnstene Company

and its nominees are holding 100% of the sharcholding of the Transferor Company,

21 The Transferor Company=3 is epegaged in the business as developers, traders,
dealers, importers, exporters and intermediaries in all tvpes of ;

soltware and hordware and as traders, merchants, wholesplers, veilers. ligisoners,
stockists, distributors, importers, exporcrs, intermediaries. middle men, brokers,
supplives, indentors, elearing & forwarding aeents, commission agents ete, in all
fvpes ol _machinery, equipments, components. soods, oriicles, things products,
commodities, consumbales and 1w carry on business as traders. merchants,
wholesalers, petailers, liaisoners, stockiesl in all vpes machinery, equipments

cominodities ete.. in detail mentioned in the main object clause of Memorandum of




:

() Onelife Eeopowerd& Engineering Limited (*OEEL") - Transferor Company- 4

1  Particulars | Amount in Rs. I
T “Authorised Share Capital T g
20,000,000 Equity Shares of Rs. 10/- cach L 200,000,000
R " Total g, - | 200,000,000 —|
‘Issued, Subscribed and Paid-up Share 'Cl'lpl_l;r"‘_] ]
L 50,000 Fauity Shares of Rs, W= each fully paid-up S00,0010 |
i T 300600 .
Nuote: "
1) There is no chanpe in the Capital structure of the Transferor L‘mnpuu\ -4 from
17" September, 2018 till te of filing this scheme. The transf ‘gmpany

and {ts nominees are holding 100% of the shareholling of the Transferor Company.

2y The Transleror L{mm_ﬂp\d 15 eneaped H-’I the business of producers,
manufaelurers liers thmgg transformers. ;mvgﬂgﬁ..
transimitters, processors. developers, stores. procurers, carriers, and dealers in

electricity, all {orm of enerey and any such lmym and byv-products derived Imm
such business, in detail mentioned in the cel cluuse of the Memovanduwm af
Association of the said Transferor Cogpny.

(¢} Goodyield Farming Limited (*GFL") =Transferos Company- 5

P.lrtlLllI'll"l

| Amount in Rs,

Aunthorised Share Capital

5,000,000 Equity Shares of R, 1= cach 150,000,000 :

Total 150,000,000

Issued, Subscribed and Paid-up Share Capital
188,400 Equity Shares of Rs, 10/~ eanch fully paid- 1,8B4,000
up ! |

1884000

Note:

11 There is no chunge in the Capital structure of the Transteror Companyv-3 from
17" September, 2018 till the date of filing this ‘\LhLI'!'IL The trapsferge Company
and its nominees are holding 100% of the shs ;

¢ Transleror Company.

2) The Transferor Companv- 5 s engaged in the business o cu l!_.a.hu_b-_l‘ﬂ,
produce, process and deal by using scieptific technigues and technologies in
aerieubtural and vegetable produets, cereals, pulses. and grains of all_kinds and
tvpes including cevenls pulses, fruits. Aowers, cloves, cordamom, enssila saffron
cle.. in detail mentioned jn the Mpin Object clause of the Memorandum of
Association of the spid Transferor company.

(f) Purple India Holdings Limited (“PIHL") ~Transferor Company -6

Particulars | Amount in Rs.




9+t

g
2,000,000 Equity Shares of Rs. 10/ cach | 20,000,000 |
I
T o I TR T {mn :
" Issued, Subseribed and Paid- ur-  Share [ﬁlT ¥
| 1,400,000 Equity Shares of Rs. 10/- ench fully paid- | 14,001k 000 i
| up
S 14,000,000 |
[ I :
Note: . B s l :
13 There is po the i i ucture of the Transferor Company- b trom

7™ Sepiember. 2018 till the date of filing this scheme. The transferge Company
and is nominess are holding 100% of the shareho g of the Transleror Company

21 The Transly m1'|~.1 sor Company- 6 s engaged in the business Lo carey o) and undertake

the business or businesses ul il holding
andinvestment Company, and o buy, underwrite aml 1o invest the capital and other
meneys of the Company in the purchase or upg s security ol shures, stocks, units
. debentures, debenturestock,  bonds,  nepotiable  jastruments, hedie
||1;-,uum}n_n____lu_r_|;4n1ﬁ cerliffeges,  premium _ notes  Lreasury hj!l.i
ubligations, inter_gorporate deposits, _call money  deposits,  public deposils

commercial PEIsTES, -.umnm mmrus. mq"n'.\ markel securities, myrketable or non-

marketnble securities apes ele., in detni] explained in 1"«I"lll'! uhject
clauge of Memorandum afﬁmwcm tion of the said Transleror Company

2 The Authorised, Issued, Subscribed and Paid-Up Share Capital of the Tronsferce
Company (OCAL) a8 on the date of the mminlg of the Board of Directors for
considering and approving this Scheme. e, ason 17" September, 2018 is as under:

Particulars | Amountin Rs.

Authorised Share Capital
1500000 Fqguity Shares of Rs, 10/~ each [ =11 A R

Total i 150, 100,000
© Issued, Subseribed and Paid- -up Share (‘anlmt

13.360,000 Eqguity Shares of Rs, 10/- cach fully paid-

up 133,600,000
A 133,600,000

Mules;

11 Subsequent to the above da' o there is no change in the capital structure of the
Transleree Company till the wate of filing this scheme, The shares of OCAL are
curreptly listed on BSE Limited and The Sational Stock Exchange of India Limited.

20 The Transleree Company is engaged in the business of advisory services in India
and overseas such as capital steucturing, funds svidication of eopital and Tundine
reyuirements, invesiments. ete.

% o--l“_{ %‘-‘:'“'2 %MLZ %mg
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With effect from the Appointed Date and upon the Scheme becoming efleetive. e
respective businesses and undertaking of the Transferar Companies . shall under the
provision of Section 230 and 232 and other applicable provisions shall stand
amaleamated with the Transferee Company. s provided in the Scheme. Accordingly,
the l;ndurlnkin_u of the Transfaror Companies shall, parsuant Lo the provisions cuntained
in Section 230 and 232 and other applicable provisions of the Act and subject Lo the
provisions of the Scheme in relation to the mode and manner ol vesting, -_:f.und
transferred to and vest in or be deemed to be transterred o and vested in the Transferee
Company, a5 a going coneern without any turther aet. deed. matter or thing (save s
provided in Clause 1.2 below) so as to become on and from the Appointed DRE_ the
propertics and liabilities of the Transferce Company in ageordanee with the provisions
ol the Section 201131 ol the Invome Tax AcL{ 1961

It is expressly provided that in respect of the assets of the Transferor Companies as are
movable in nature or otherwise capable of being transferred by manual delivery or by
endorsement and delivery. the same shall be so transferred by the Transteror Companies
and shall become the property of the Transfense Compuny accordingly withows requiring
any deed or instroment of convevanee for the same,

I respeet of the assets of the Transferor Companies other than those referred 1o in
Ulnuse 1.2 shove, the same shall, be transferred to acd vested in and/or be deemed to be
transterred to and vested in the Transferee Company purstant to an order passed under
the provisions ol Seetion 232 of the Act,

Al debis, Hubilities, duties and obligmions of the Trnsieror Companies shall be
trunslermeed o the Tramsleree Company, withoot any urther acl or deed, pursuant 1o the
provisions of Scction 232 of the Act. so as to become the debis. liabilities, duties and
obligations of the Translerce Compony.

The wansler of the Underaking of the Transleror Companies. a3 aforesaid, shall be
subject to the existing charges, i any. over or in respect of any of the assets or any part
thereal

Subject 1o the other provisions of this Scheme, all licenses. permissions. approvals,
consents, registrations.  eligibility  certificates. [seal incentives and  no-objection
cortilicates obtained by the Trapsferor Companics for their operations and/or 10 which
the Transferor Companies is entitled 1o in terms of the various Statutes and | or Schemes
of Union and Sue Governments. shall be available to the Transteree Company. without
any turther et or Jead and shall be appropristely: mutated by the satory authorities
conceried therewith in favour of the Transteree Company. Since the Undertaking of the
Transferor Companies will be translerred to the Transteree Company as a going concern
without any break or interruption in the operations thereof. the Transferee Company
shall be entitled to the benetit of all such licenses, pernmssions. approvals. consents,
registrations. eligibility certificates. fiscal incentives and no-ohjeetion certificates and to
crry on and continue the aperations of the Undertaking of the Transferor Companies on
the basis of the same upon this Scheme becoming effective. Further. all benefits o
which the Transferor Companies are entitled in terms of the vorious Siptuies and - or
Sehemes of Union and State Governments. including credit for MAT, Advance tax and
tax deducted at source and other benefits under Income Tax Act and 1ax credils and
berelits relating to Exeise (including Modvat/Cenvath, Sales Tax. Service Tax. GST. ele
shall be available to the Transferee Company upon this Scheme becoming elfective,
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the Tronsteror Companies and the Transferee Company. the obligations in respect
thereol shail come to an end and there shall be no lability in that behall’ and
corresponding elfeet shall be given in the books of account and records of the
Transferee Company lor the reduction of ¢ueh assets or liabilities as the case may be
and there would be o acerual of interest or any alher charges in respect of such inter-
company loans. deposits or balances, with effect from the Appointed Date.

NO OISSUE OF SHARES BY THE TRANSFEREE COMPANY TO
WHOLLY OWNED SUBSIDIARIES:

Since the Transteror Companies ¢, Onelife Gas Energy & Inliastruetuee Limited.
Ciood Yield Fertilisers And Pesticides Private Lintited. Leadline Soltware Aol
Irading Private Limited. Onelife Ecopower & Engineering Limited Goodyield
Farming Limited. Purple India Holdings Limited wsre the Wholly Owned
Subsidiaries of the Transferee Compony. thus, on amalgamation. neither any
consideration will be puid nor sny shares shall be fssued by the Travsleree Company
to any person in consideralion thereol or consequent upan the amalgamation the shares
of the aforesaid ‘Transferor Companies held by the Transferee Company shall stand
cuncelled upon the Scheme becoming effective.

LEGAL PROCEEDINGS:

I oy suits, sctions and proceedings of whatsoever noture (heeeinalter called ~the
Proceedings™) by or agninst the Transteror Companies is pending on the Elfective Date.
the same shall not abate or be discontinued nor be in any way prejudicially alfected by
reason of the amalgamation of the Transferor Companies with the Translerce Company
or anything contained in the Scheme. bul the Proceedings may be continued and
enforeed by or against the Translerce Company as effectually and in the same manner
and 1o the same extent as the same would er night have continued and enforeed by or
againgt the Transteror Companics. in the absence of the Scheme,

CONTRACTS AND DEEDS:

Subject to other provizions of this Scheme, all contracts. deeds, bonds, agreements,
arrangements, engagements and other instruments of whatsvever nature to which the
Transferor Companies is a party or to the benefit of which the Transleror Companies
may be eligible. and which have not lapsed and are subsisting on the Effective Dute.
shall remain in full force and effeet against or in favour of the Transferce Company as
the case may be. amd may be enforced by or against the Transterce Company as Tully
and effeciually as i instead of the Translvror Companics. the Transfiores Company had
been o party or beneficiary thereto,

SAVING OF CONCLUDED TRANSACTIONS:

Phe transfer of the Undertaking of the Transteror Companies under Clause 1 above, the
eontinuanee of Proceedings under Clanse 3 above and e efleetivencss of contraets and
deeds under Clause 4 above, shall not affeet any transaction or provecdings already
coneluded by the Tramsleror Companies on or belore the Eflective Date, o the emd and
intent that the Transleree Company accepts and adopis all acts. deeds and things done
and exeeuted by the Transferor Companies in respeet thereto, as if done and executed on
it5 behalf:

EMPLOYEES:
On and from the Eilective Dote:




asd

which they are engaged by the Transleror Companies without treating it as a break.
discontinuance or interruption in service on the said date,

62 Aceordingly the services of sucl emplovees for the purpose ol Provident Fund or
Giramity or Superannuation or other statutory. purposes and for all purposes will be
reckoned from the date of their respective appointments with the Transteror Compuanies.

G.3 It is expressly provided that the P, wvident Funds, Gratity Funds. Syperannuation Fund
or any other Fund or Funds created or existing fov the benefil of the employvees, as
:nppli-;uhle. of the Transferor Companies shatl be continued by the Transferce Company
and the Transferee Company shall stand substituted For the Transleror Companies {or all
purposes whatsoever, including in relation to the ebligation to make contributions to the
wiid Fund or Funds in accordanee with the provisions thereol to the end and intent that
all rights. duties, powers and obligations of the Transteror Companies in relation o such
Fund or Funds shall become those of the Translree Company.

T MSSOLUTION OF THE TRANSFEROR COMPANIES:
The Transferor Companies shall be dissolved without winding up pursuant 1o the order
passed on the oceurrence of Efldetive Date,

8. CONDUCT OF BUSINESS TILL EFFECTIVE DATE:
With effect from the Appointed Date and up to the Effective Drate:

i The I'rapsferor Companies shall carey on and be deemed 1o have carried on all
its business and aetivities and shall hold and stand possessed of and be deemed
1o have Beld and stood possessed of all i assets [or and on aceount of ad in
trust or the Trmsicree Company,

i, The Transteror Companies shall carry on its businesses and activities with dug
diligence and business prudence and shall net charge, mongage, encumber or
wtherwise deal with their assets or any parl thereoll nor incuar, aceepl o
acknowledge oy debt, obligation or any  liability or ineur any major
expenditure. except as is necessary in the ordinary course of their business,
without the prior written consent of the Transferee Company.

iii. All profits or income accruing or arising o the Transferor Companies or
expenditure or losses arising or incurred by the Trunsleror Companies including
aceumulated losses shall for all purposes be deemed o hove wecroed as the
prafits or income or expenditure or losses. az the case mav be, of the Transferee
Company,

Y, AGGREGATION OF AUTHORISED SHARE CAPITAL AND CONSIDERATION

Yo Upon the Scheme coming into effect, all equity shares oft
o The Tronsferor Company-1. Transferor Company-2. Transferor Company-3,
Transferor Company-4, Transteror Company-3 and Transleror Company-6 held by
the Transferce Company (either direetly or through nominees):
shall stand cancelled without any further application. act or deed, 1t is elarified thm
no new shuves shall be issued or pavmem made in cash whatsoever by the
Translerec ¢ ompiY in |1EL1 uraimmw n‘ the Irinhtu or O n{upﬂnm
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Upon eoming into effect of this Scheme. the shares or the share cerilicates of the
Fransferor Company 1. Transteror Company 2. Transferor Company 3. Translenor
Company 4. Transferor Company 3 and Transleror Company 6 in respect of the shares
held by the Transferce Company. as the case may be shall, withowt any lurther
application. act. instrument or deed. be deemed w have been automatically cancelled
and be of no efliet without any necessity of them being surrendered.

Consequent to and as part of the amalgamation of the Transteror Companies with the
Transferee Company herein, the Authorised Share Capital of the Transferor Companies
shall stand merged into and combined with the Avthorised Share Capital of the
Transteree Company pursuant to the Scheme. withoul any further act of dewd, and
without pavment of any registration or filing fee on sich combined Authorised Share
Capital. the Transforor Companies and the Transfere: Company having already paid
such fees, Accordihgly, the Authorised Share Capitdl of the Transferee Company
resulting {rom the amalgamation of the Transferor Companies with the Transferee

Company shall be a sum of Rs, 72,22.00.0000- divided into 7.22.20.000 Equity Shares
of Re.10v- cach and Clause ¥ oof the Memorandum ol Association of the Transleree

-

Company and Article 3 of the Articles of Association of the Transferee Company shall
st altered accordinghy.

It is clarificd that the consent of the sharcholders to the Scheme shall be deemed w be
sullicient for the purposes of effecting this amendment. and no further resolution(s)
wider Section 13, Section 14 and Section 61 respectively of the Act or any other
applicable provisions of the Act, would be required to be separately passed. Further, in
the event of any increase in the Authorised Share Capital of any Transferor Companies
and! or Transferee Company before the Eftective Date. on sanctioning of the Scheme by
the NCLT. such increase shall be given effeel o while aggregating the Authorised Share
Cupinal.

ACCOUNTING TREATMENT:

Upon the Scheme becoming effective, the Transteree Company shall be accounted for
the amalgamation of the Transferor Companies in the books of accounts in accordance
with “pooling of interest method” of accownting as laid down in Appendix C of “Indian
Accounting Standand {Ind AS) 103 (Business Combinations as entities under common
contral)” as under:

All the assets and liabilities. including teserves in the books of Transferor Companies
shall stand transferred to and vested in the Transferee Company pursuant to the Scheme
and shall be recorded by the Transferee Company at their carrving amounis as appearing
in the books of Transferor Compa v on the Appointed Date,

The carrving amount of Investments in the equity share capital of the Transferor
Companies to the extent held by Translerce Company shall stand cancelled and there
shall be po further ubligation | outstanding i that behall

Upon the scheme coming into effect, the surplus/deficit. if any of the net value of assets.
liabilitics and reserves of the Transferor Companics acquired and recorded by the
Transteree Company in térms of clause 10.2 over the sum of the value of investments
eancelled pursuant to elause 103 shull be adiusted in “Capital Reserve Account™ in the
financial statements of the Transferce Company,
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105 Inter-Company fransactions and  balances inciuding loans, advance or payables or
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receivables of any kind. held inter-se, if any between the Transferor Companies and the

I'ransferee Company. as appearing in its respective books of aceounts. it any shall stand
cancelled.

16 In case of ditference in aceounting policies between the Transferor Companies amd the
['ransierce Campany. the impact of the same 1l appointed date o amalgamation will be
quantificd and adjusted in the reserves of the Transferee Company 1o ensure that the
financial statements of the Transferee Company reflect the true financial position on the
basis of consistent accounting pulicies.

10,7  Comparative financial information in the financial statements of the transferee Company
shall he restated for the sccounting impact of merger. as stated above, as i the merper
had vecurred from the beginning of the comparative period.

11. CLUBBING OF OBIECTS:

With effect from the Appointed date. the main objects of the Transtferor Companies as
recorded 0 the Memorandum of Association of Transferor companies shall deemed to
constitute as the additional main objeets of the Transferee vompam and such
amendment shull stand elfected without resource to the procedure contemplated under
the provisions of Section 13 of the Act.

12. APPLICATIONS:

The Transferor Componies and the Trmsleree Company shall, with all reasonable
dispateh, moke necessary applications 1o the tribunal. under Section 230 1o 232 and
other applicable provisions of the Act for sanctioning the Scheme with such
modifications as may be approved by the wibunal and for consequent dissolution of the
Transferor Companies without win ding up. The said eompanies shall also apply for and
obtain such other approvals. as may be necessary in low, i any. tor bringing the Scheme
mto elfect und be entitled 1o take such other steps and proceedings as may be necessary
or expedient t give full and formal effeet 1o the provisions of this Scheme.

13.  LISTING REGULATIONS AND SEBI COMPLIANCES

since the Transferee Company is a listed company, this Scheme is subject 1o the
compliances of all the requirements under the Listing Resulations and all statutory
direetives of the Securities Exchange Board of India ¢ SEBI) insolar as they relate o
sanetion and implementation of the Scheme.

3.2  SEBI vide Notilication No, SEBI Circular No. CFIVDILZ/CIR/2017/21 dated March
10, 2017 as amended vide SEBI circular dated Jonuary 3. 2018 hos relaxed the
requirement of obtaining prior approval or no objection | observation letter of the Stock
Exchonges and SEBI in caze of merger of wholly owned subsidiary with its holding
compiny. The drall schemes shall be filed with the Stock Exchange for disclosure
purpose in complinnee with the above notification.

4. CONDUCT OF BUSINESSES BY THE TRANSFEROR COMPANIES TILL
EFFECTIVE DATFE
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Transforor Companies undertakes W picerve and carry on it business. with

rensonable  diligenee and  business prudence and <hall not undertake !'immc;nl
commitments or sell. transter. alienate. charge. mortgage, or encumber or otherwise

deal

with or dispose of any undertaking or any pait thereol save und except in each case:

a1 if the same is in its ordinary ceurse of business as carried on by it as on the date
of liling this Scheme with the Tribunal: or

by if the same is expressly permitied by this scheme: or

¢) it the prior written consent of the Board of Directors of the Transferee Company
has been obtained.

{42 Transferor Companies shall carry on and he deemed to have carried on all business
and activities and shall stand posscss=! of all the assets, rights, title and
interest for and on account of, and in truel Jor the Transberee Company.

143 All profits and cash aceruing Lo or [osses orising or incurred (including the elfect of
toxes if any thereon). by the Transferor Companies. shall for all purposes, be trested
as the profits’ cash. taxes or losses of the Transferee Company.

15, TREATMENT OF TAXES

151

15.4

Any tux labilites under the Income-lax Act, 1961, Wealth Tax Act, 1957,
Customs Act. 1962, Central Excise Act. 1944, Maharashtra Value Added Tax
Act. 2002, Central Sales Tax Act. 1936, anv other Stale Sales Tax [ Value
Added Tax laws, Chapter ¥V of Finance Act. 1994, The Integrated Goods and
Services Tax Aclt. 20107, The Centrgd Goods and Services Tax Act. 2017,
aharashira Goods and Services Tax Ael 2007 and aey other staie Goods and
Setviees Tax Act 2017, The Goods and Services Tax (Compensation to
States) Act. 2007, Stamp Laws or other applicable laws’ regulations
{hereinafter in this Clause referred 1o a3 "Tax Laws") dealing with taxes! duties
levies allocable or related to the business of the Transferor Companies to the
extent ol provided for or covered by tax provision in the Accounts made as on
the date immediately preceding the Appointed Date shall be trapsterred o
Transferee Company.

All taxes (ineluding Income Tax, Wealth Tax, Sales Tax. Excise Duty,
Customs Duty, Service Tax, CGST, 3GST, IGST. GST Compensation Cess, value
added tax (WAY). ete.) paid or pavable by the Transferor Company in respect of
the operations andior the profits of the business on and from the Appointed
Date. shall be on aceount of the Transteree Company and. in 9o Far as it relutes
to the tax pavment (including withowt limilation income tax, wealth tax, sales
tx. excise doly, customs duty, service mx, CGST, SGST. 1GST. GST
Compensation Cess. VAT, eteon whether by way of deduetion ot souree,
advanee tax or otherwise howsoever by the Tramsteror Companies in respect of
the profits or setivities or operation of the business on and from the Appainted
Daote. the same shall be deemed 1o be the corresponding item paid by the
Tramsleree Company. and, shall. in all proceedings. be dealt with accordingly.

Ang refund under the Tax Laws due to the Transferar Companics
consequent W the assessments made on the Transferor Companies and {or
which no credit is taken in the accounts us on the date immediately
preceding the Appointed Date shall also belong 10 and be received by the
Transferee Company.

Without prejudice to the generality ol the above, all benefits including under
the income tax, sales tax, excise duly. cosioms duty. service tax, C8T. SGST.
IGET. GET Compensation Cess. VAT, ete.. to which the Transteror
Companies is entitled to in terms ol the applicable Tux Laws of the Union and
State Governments. shall be available to and vest in the Transferes Company,
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APPROVALS AN MODIFICATIONS:

The Transferor Companics and the Transteree Company (by their respective Board of
Directors or such other person o persons. as e respoetive Board of Directors may
authorise) are empovered and authorised:

l'o gssent from time o time to any modifieations or amendments or substitutions ol the
Seheme or of any conditions or limitations which the Tribunal and / or any authorities
under law may deem (it o approve or direct or as may be otherwise deemed expedient
or necessary by (he respective Boand of Directors as being in the best interest of the said
companics and their shareholders.

To settle all doubis or difficulties thot may arise in carrving oul the Scheme: (o give
their approval 1o all such matters and things as is contemplated or required o be given
by them in terms of this Scheme: and 10 do and execute all other acts, deeds. matlers and
things necessary. desirable or praper for putting the Scheme into effeet,

Withoul prejudice 10 the peneradity of the Toregning the Transferor Companies and the
Trunsteree Company (by their respective Boand of Direetors or such other person of
persons. us the respective Board of Ditecions may authorise) shall each be at liberty 1o
withdrew from this Scheme in case any condition or alteration imposed by any authority
is unaceeptable to them or as may otherwize be deemed expedient or necessary,

SCHEME CONDITIONAL UPON:
The Scheme is conditional upen and subject 1

The ohservitions objections of Registrar of Companies and Official Liguicator in terms
of Seetion 230 o 232 of the Compunies Act, 2013,

The Seheme beine agreed to by the requisite majority of members and creditors of the
Transferor Companics and Trnsfetee Company:

Phe Scheme being approved by the Tribunal or any suthorty as may be applicable;

The Confirmation Order of the Tribunal or any awhority as may be applicable
sunclioning this Scheme being filed with the Registear of Compunies having jurisdiction
over the Transteree Company:

All ather sanctions and approvals. as may be requircd by law, in respect of this Scheme
heing abkained.

vecondingly, the Scheme although operstive frsn the Appointed e, shall become
effective on the Effective Date pursuant to liling of certified copies of the order
sanctioning the same with the Registrar of Companies by the Transteror Companies and
the Transferce Company on such date.

COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses. in conncetion with the Scheme. arising out of or
meurred in carrving oul and implementing the Scheme and matters incidental thereto,
shall be borne and paid by the Tz 1sferee Company.,

IE.E‘a'rl-'l'l'll-‘b.L I’I{(H'THH]Z\'H: _I,,--“E.l{’i?}': :
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O the approval of the Scheme by the members of the Trnsferor Companies and the
members of the Transferee Company, it shall be desimed it the said members have
also accorded all relevant consents under any other provisions of the Companics Act,
20123, to the extent the same may be considered applicable.

This Scheme does not adversely effects the imerest of creditons,

Without prejudice w the generality of the faregoing. it is cluritied and provided that this
Scheme does not comain any clause due w which there will be any reduction of share
capital of Transferor Companies and/or Transfieree Company.

Without prejudice w the generality of the foregaing. it is elavilied and provided that this
Scheme docs not provide and contain any clause for any kind ol corporate debt
restructuring.

Adler the Scheme becomes effective. the Transferce Company shall be entitled 1w
operate all Bank Accounts of the Transferor Companies and realise all monies and
complete and enforce all pending contracts and transactions in respeet of the Transleror
Companies in the nume of the Transferee Company in so far s may be necessary,

In the event of this Scheme failing to toke effect Anally. this Scheme shall become null
and void and in that ense no rights or labilities whatsoever shall aeerue 1o or be incurred
inter-se by the partics or their sharcholders or ereditors or employees or any other
person.
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Onelife Capital Advisors Limited

o CIN: L74140MH2007PLC173660
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF ONELIFE CAPITAL ADVISORS LIMITED IN ITS MEETING
HELD ON MONDAY, 17™H SEPTEMBER, 2018 AT 02:00 P.M. AT THE REGISTERED
OFFICE OF THE COMPANY SITUATED AT PLOT NO. A 356, ROAD NO. 26,
WAGLE INDUSTRIAL ESTATE, MIDC, THANE (W) - 400604

APPROVAL TO THE SCHEME OF AMALGAMATION:

“RESOLVED THAT pursuant to provisions of Sections230 to 232 and other applicable

provisions, if any of the Companies Act, 2013 read with rules made thereunder
andCompanies (Compromises, Arrangements and Amalgamations) Rules, 2016and in
terms of applicable Regulations of the Securities And Exchange Board of India (Listing
Obligations And Disclosure Requirements) Regulations, 2015 (including any
amendment, modification or re-enactment thereof) and subject to approval of
Shareholders, Creditors, National Company Law Tribunal and such other competent
Authority, as may be applicable, the Scheme of Amalgamation [Merger by Absorption]
of Onelife Gas Energy and Infrastructure Limited, Good Yield Fertilisers And
Pesticides Private Limited, Leadline Software And Trading Private Limited, Onelife
Ecopower& Engineering Limited, Goodyield Farming Limited and Purple India
Holdings Limited, Wholly Owned Subsidiaries with Onelife Capital Advisors Limited,
Transferee Company and their respective shareholders and creditors with effect from
01t April, 2018 (“the Appointed date”) as per terms and conditions mentioned in the
scheme placed before the Board and initialed by the Chairman for the purpose of
identification be and is hereby approved and the rationale for the scheme is as under:

* The Transferor Companies are wholly owned subsidiary Companies of Transferee
Company. In order to consolidate the business at one place and effectively manage
the Transferor Companies and Transferee Company as a single entity, which will
provide several benefits including streamlined group structure by reducing the
number of legal entities, reducing the multiplicity of legal and regulatory
compliances, rationalizing costs, it is intended that the Transferor Companies be
amalgamated with Transferee Company.

* The independent operations of the Transferor Companies and Transferee Company
leads to incurrence of significant costs and the amalgamation would enable
economies of scale by attaining critical mass and achieving cost saving. The
amalgamation will thus eliminate a multi-layered structure and reduce managerial
overlaps, which are necessarily involved in running multiple entities and also




prevent cost duplication that can erode financial efficiencies of a holding structure
and the resultant operations would be substantially cost-efficient. This Scheme
would result in simplified corporate structure of the Transferee Company and its
businesses, thereby leading to more efficient utilization of capital and creation of a
consolidated base for future growth of the Transferee Company.

* The amalgamation will contribute in furthering and fulfilling the objectives and
business strategies of all the companies thereby accelerating growth, expansion and
development of the respective businesses through the Transferee Company. The
amalgamation will thus enable further expansion of the Transferee Company and
provide a strong and focused base to undertake the business more advantageously.
Further, this arrangement would bring concentrated management focus, integration,
streamlining of the management structure, seamless implementation of policy
changes and shall also help enhance the efficiency and control of the Transferor
Companies and Transferee Company.

* The synergies created by scheme of arrangement would increase operational
efficiency and integrate business functions.

* The proposed arrangement will provide greater integration and flexibility to the
Transferee Company and strengthen its position in the industry, in terms of the asset
base, revenues, product and service range.

* The other benefits of the proposed amalgamation include:

(a) Optimum and efficient utilization and rationalization of capital, resources, assets
and facilities;

(b) Enhancement of competitive strengths including financial resources;

(c) Obtaining synergy benefits;

(d) Better management and focus on growing the businesses;

(e) Reduction of overheads, administrative, managerial and other expenditure,

(f) Simplify shareholding structure and reduce shareholding tiers

RESOLVED FURTHER THATany Director of the company be and is hereby
authorised to take all the necessary steps for -

a) Filing of application with the National Company Law Tribunal (Mumbai Bench) or
such other competent authority for seeking direction for/dispensation from holding




b)

d)

f)

8)
h)

meeting of the shareholders and creditors of the company as may be required to
give effect to the Scheme;

Filing of Petitions for confirmation of the Scheme with the National Company Law
Tribunal (Mumbai Bench) or such other competent authority;

For the above purposes to engage advocates/ Practicing Company Secretaries and if
considered necessary, also engage services of counsel(s), declare and file all
pleadings, reports and sign and issue public advertisements, notices and to do all
acts incidental and necessary thereto;

Obtaining approval/consent from such other regulatory and statutory authorities
and parties including the shareholders, lenders, financial institutions, as may be
considered necessary, to the said Scheme;

To settle any question/issue or difficulty that may arise with regard to the
implementation of the above Scheme, and to give effect to the above resolution;

To make any alterations/changes to the Scheme as may be expedient or necessary
for satisfying the requirements or conditions imposed by the National Company
Law Tribunal (Mumbai Bench) or other competent authority which does not
materially change the substance of the Scheme;

To swear and depose affidavits,

To sign all other documents, relating to the Scheme; and

To do all acts and things as may be considered necessary and expedient in relation
thereto.

RESOLVED FURTHER THAT any of the Directors of the company, Company
Secretary be and are hereby severally authorised to sign any copy of this resolution as a
certified true copy thereof and furnish the same to whomsoever concerned.”

CERTIFIED TRUE COPY
FOR ONELIFE CAPITAL ADVISORS LIMITED

Aditi Mahamunkar
Company Secretary & Compliance Officer

Membership No.: A44818
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