- | GRANDEUR PRODUCTS LIMITED

P 1st Floor, Sravana Complex, Kamalapuri Colony Lane, Next to L V Prasad Hospital, Road No. 2,
GRANDEUR Banjara Hills, Hyderabad - 500 034. CIN: L15500TG1983PLC110115.

——— SEED OF LIFE——

Dated: November 25, 2021.

To

Corporate Relationship Department,
BSE Limited,

Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai- 400001

Scrip Code: 539235; Stock Symbol: GPL

Dear Sir,

Ref: Regulation 42(1)(e) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR, 2015).

Sub: Intimation of record date for the purpose of Scheme of Amalgamation between Grandeur Products
Limited (Transferor Company) and Tierra Agrotech Private Limited (Transferee Company) and their
respective Shareholders and Creditors, sanctioned by the Hon’ble National Company Law Tribunal,
Hyderabad Bench, vide its order dated November 12, 2021.

With reference to the above, we wish to inform that as per circular resolution dated November 25, 2021
passed by the Board of Directors, Thursday, December 9, 2021 has been fixed as ‘Record date’ for the
purpose of ascertaining the eligibility of shareholders of Grandeur Products Limited (“Company”), who
will entitle to receive:

1 (One) New Equity Share of Rs.10/- each in Tierra Agrotech Limited (Transferee Company)
credited as fully paid up for every 1 (One) Equity Share of Rs.10/- each fully paid-up held in the
capital of Grandeur Products Limited (Transferor Company) as per the above sanctioned scheme.

This is for your information and necessary records.

Thanking You,

Yours Sincerely, 13"' o,

For Grandeur Products Limited "’ \
AV bevore \ )

AV Kiran

Company Secretary and Compliance Officer

M. No. A60906

Tel: +91 40 4852 6655, E-mail: info@grandeurproducts.com, Web: www.grandeurproducts.com



IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, HYDERABAD-2

CP(CAA] No.35/ 230/ HDB/ 2021
Connected with
CA (CAA) No.30/ 230/ HDB/ 2021

R _SECTIONS 230-232 OF THE COMPANIES ACT, 2013
o tULE 3 OF T COMPANIES (COMPROMISES,
NGEMENTS AND AMALGAMATIONS) RULES, 2016

IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN

GRANDEUR PRODUCTS LIMITED
(TRANSFEROR COMPANY)
AND
TIERRA AGROTECH PRIVATE LIMITED
(TRANSFEREE COMPANY)
AND
THEIR RESFECTIVE SHAREHOLDERS AND CREDITORS

Grandeur Products Limited,

Registered office situated at 1%t Floor,

sravana Complex; Kamalapur Colony Lane,

MNext to LV Prasad Hospital, Road No: 2,

Banjara Hills, Hyderabad - S00034,

Telangana, India.

Represented by its Whole-time Director, Vijay Kumar Deckonda.
....Petitioner /Transferor Company

AND

Tierra Agrotech Private Limited,

Registered office situated at 1% Floor,

Sravana Complex, Kamalapuri Colony Lane,

Next to LV Prasad Hospital, Road No: 2, "'\:__
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CA[CAA} No 30/230/HDB/2021
Date of Order: 12.11.2021

Banjara Hills, Hyderabad - 500034,
Telangana, India.
Represented by its Director, Vijay Kumar Deekonda.
-« Petitioner / Transferee Company

Date of order: 12.11.2021
Hon’ble Dr. N.V.Ramakrishna Badrrinath, [Member Judicial|
Hon'ble Dr. Binod Kumar Sinha, [Member Technical]

For the Petitioner : Shri Y.Survanarayana, and cther
Counsels.

+  Shri Sashi Raj Dars; Joint Director.

PER-BENCH

1. The présent joint Company Petition ig filed under Section 230 tw
232 of the Companies Act, 2013 read Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016 praying for the
sanction of Scheme of Amalgamation between Transferor
Company and Transferee Company and their respective
shareholders, creditors and emplayees.

2, The Registered Offices ol the Petitioner Companies are situated
in the State of Telangana and therefore, they are within the
jurisdiction of this Tribunal. Copies of Memorandum of
Association and Articles of Association of Transferor Company
and Transferee Company are annexed to the petition as
Annexure 183, \N
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CA{CAA) ND 30/ 230/HDB/ 2021
Date of Order; 12.11.2021

3. The averments made in the joint petition are mentioned below:

apany: Grandeur Products Limited was
nngmall:,r incorporated under the name and style “Chhajer

Commercial Company Limited” under the provisions of
Companies Act, 1956, on 03.01.1983 (Third Day of January,

One Thousand Nine Hundred and Eighty-Three} in the state

of West Bengal, vide Certificate of Incorporation No. 35627 of

1983, issued by the Rﬁ‘glﬁtf‘ﬂ.l' of Companies, West Bengal.
Subsequently, the name of the Company was changed from
“Chhajer Commercial Company Limited” to “Vidyut
Commercial Limited” by following due procedure laid down
under the applicable provisions of Companies Act, 1956 and

a fresh certificate of Incorporation consequent on change of

name was issued by the Registrar of Companies, West Benga!

on 032.05.1993 (Third Day of May, One Theousand Nine
Hundred and Ninety-Three]. Subsequently, the name of the
Company was changed from “Vidyut Commercial Limited” to

- "Bul Steels and Energy Limited” by following due procedure
m %lm down under the applicable provisions of Companies Act,

ﬂ AR56 and a fresh certificate of incorperation consequent on
inge of name was issued by the Registrar of Companies,
West Bengal, on 15.07.2008 (Fifteenth day of July, Two
' Thausand Eight). Bubsequently, the name of the Company
was changed [romn “Bul Steels and Energy Limited® to
“Grandeur Products Limited”by following due procedure
laid down under the applicable provisions of Companies Act,
1956 and a fresh certificate of incorporation consequerit on
change of name was issued by the Registrar of Companics,
West Bengal, on 17.04.2013 (Seventeenth day of April Two
Thousand Thirteen). Subseguently, the Registerad Office of
the Company was changed from the state of West Bengal to

the Telangana by following due procedure lem%?ﬁ under the

(@A
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Date of Order: 12,11.2021
applicable provisions of Companies Act, 1956 and a fresh
certificate of incorporation consequent on change of name was
issued by the Registrar of Companics, Hyderabad, on
04.06.2016 (Fourth day of June Two thousand sixteen). The
present Corporate Identification Number (CIN) of the
Company is L15500TG1983PLC110115,
b. The main objects of the Company are to carry on the business,
either salely or in collaboration with other persons or entities,
whether of Indian or foreign origin, to manufacture, buy, sell,
retail, wholesale, trade;, market, imporl, export process,
manipulate, prepare, preserve, carry on, refine, bottle and 1o
deal in all types of Spray Dried Instant Chicory, coffee, tea,
cocoa, milk, condensed milk, milk products, sugar, sugar
substitutes, fruits and other similar products, manufactured
or raw state, whether in India or elsewhere either in wholesale
and/ prin retail or otherwise.
. The authorized, issued, subscribed and paid-up share
capital of the Transferor Company as on 31,03.2021 is as
follows:
Share Capital i | Amount in Rs. |
Authorized Capital -
3,00,00,000 (Three Crore Only) Equity Shares of
Fs.10/- (Rupees Ten only) each.

30,00,00,080

Total  30,00,00,000

Issued, Subscribed and Paid Up Capital

2,51,55,165 [Two Crore Fifty One Lakh Fifty-Five
Thousand One hundred and Sixty-Five Only) fully paid 25,15,51.650
up Equity Shares of Rs.10/- (Rupees Ten only) each.
' Total | 25,15,51,650 |

= = - —t

Subsequent to 31 March 2021, there Is no change in the
authorized, iseyed, subscribed and paid up share capital of
the Transferor Company. Ry

—
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CA{CAA) No.30/330/HDB/202 ]
Bate of Order: 12.11 26321

d. Transferee Company: M/s, Tierra Agrotech Private
Limited is private limited company incorporated under the
provisions of the Companies Act, 1956, on 13.09.2013, in the
erstwhile State of Andhra Pradesh (now the state of
Telangana). The present Corporate ldentification Number
|CIN) of the Company is U011 19TG2013PTCOS0004 |

e. The main olyects of the Transferee {:.qmp_any are develop,
identify, validate, produce, process, license and in and
outsource various agricultural, bio-technology and Nano-
technology related technologies within or outside India.

{. The authorized, issued, subscribed and paid-up share
capital of the Transferee Company as on 31.03.2021 is as
follows:

' Amount in Rs,

Share Capital

| Authorized Capital

7,95,00,000

[ 79,50,000 (Seventy Nine Lakh Fifty Thousand Only|

| Equity Shares of Rs. 10/~ (Rupees Ten only] each, i

Total 7.95,00,000
|

Tesued, Subscribed and Paid Up Capital

25,10,000 [Twenty-Five Lakh Ten Thousand Only) fully

. | 2,51,00,000
paid up Equity Shares of 10/- (Rupees Ten onlyj each. |

Total| 2+51,00,000

Subsequent to 31# March 2021, there is no change in the
authorised, issued, subscribed and paid up share capmital ol
the TransfereeCompany.

4. 1t has been submitted that the Petitioner Companies had jointly
filed an application CA (CAA) No. 30/230/HDB/2021 wherein
this Hon'ble Tribunal vide order dated 25.07.2021 dispensed



CP (CAA)NO,35/230/HDB/ 2021
CA{CAA) Ha_;aﬁfszﬂoﬁfquzr;
Date of Order: 12.11,2021
with the conducting of meetings of secured, unsecured and trade
creditors of the Transferor Company and ordered to convene
meeting of equity shareholders of Transieror Company. Further
dispensed with conducting of meetings ef equity shareholders,
secured creditors and unsecured creditors of the Transferee
Company and ordered to convene meetings of the trade creditors
of the transieree company. Copy of Order of Hon’ble Tribunal in
CA(CAA) No.30/230/ HDB/2021 dated 25.07.2021 15 annexed (o
the petition as Annexure-11.
In the Chairpersons' report regarding meeting of eguity
shareholders of the Transferor Company it is submitted that
equity shareholders of the Transferor Company approved the
Scj_}_em'e_ of amalgamation with req.wkﬁtc majority. A copy of the
chairpg_fsuﬁ:’s report dated 13.08.2021, on the result of vouing by
the Equity Sharcholders:of the Petitioner / T ransieror Company,
as submitted to this Tribunal by the Chairperson on 13.08.2021
through e-filing is annexed to the petition as "Annexure — 147,
Further, with regard to the meetings of the trade ereditors of the

transleree company it is submitted that all the trade creditors
ave approved the scheme of amalgamation upammousiy

thout any modifications.

A copy of the Chairperson’'s report dated 12.08.2021, on the

result of voting by the Trade Creditors of the Petitioner /
Transferee Company, as submitied to this Hon'ble Tribunal by
the Chairptrsan on 13.08.2021 through e-filing is annexed and
marked as "Annexure = 15" to the petition,

5. The Petitioner Companies then filed the present Petition before
this Tribunal secking sanction of the Scheme with appointed date
as 18 April 2020, This Tribunal vide order dated 15.09.2021
ordered notices to Registrar of Companies and other statutory
authorities and directed to effect newspaper publication.
Pursuant to the Order, notices were served to the Registrar of
Companies, Hyderabad; the Regional Director, SoWh Eastern

[@eN— i
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CA[EM) No. 30/ 230/ HDWZ{E::

Date of Order: 17.11.2021

Region, Hyderabad; Official Liquidator for State of Telangana;

Income Tax Officer, Ward-17(1), Hyderabad; Deputy

Commissioner of Income Tax, Circle-1{1), Hyderabad, Deputy

Commissioner of Income Tax, Circle-5(1), Hyderabad and

Corporate Finance Department, Securities Exchange Board of

India and were served. It has been submitted that the Petutioner

Companies published notices of hearing ol Petition in English

Mewspaper ie. Bus_i'nc_ss Standard and Telugu Newspaper ic.

MNava Telangana on 23.09.2021. The proal of publication and

proof of service of notice of hearing was filed by an memo dated
26.10.2021.

6. It is submitted by the learned eounsel for petitioner companies

that it is considered desirable and expedient to amalgamate the

Transferor Company with the Transferee Company resulting in

%\z: benefits of economies of scales, reduction in multiplicity of legal

g’aﬁf‘i&ndrwmw;mmpﬁanms, rationalisation, standardisation and

/¥ operational feasibility in future, reduction of mult- company
inefficiencies and optimal utilisation of resources.

It is further submitted that the accounting treatment proposed
at clause 11 of the Scheme of Amalgamation between Grandeur
Products Limited (Transferor Company) and Tierra Agrotech
Private Limited (Transferee Company) and their respective
shareholders and creditors is in conformity with the accounting
standards as prescribed under the provisions of Section 133 of
the Campanies Act, 2013,

Certificates issued by the Chartered Accountant confirming the
Accounting Treatment proposed in the Scheme, are annexed
marked as “Annexure- 6 to 77 to the petition.

8. The Regional Director vide his report dated 2% November 2021,
has not objected 1o the proposed Scheme but has

de certain
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CAICAA] Mo.30/230/HD8/2021

Date of Order: 12.11.2021

ohservations: The Petitiener Companies have filed affidavit dated

03.11.2021, in response to the observations made by the

Regional Director, South East Region, Ministry of Corporate

Affairs, Hyderabad where under the Petitioner Companies gave

undertaking to appropriately comply with the observations made
by R.D. The details are given below.

" s : 2 RGFI?- of the antitinn_er!
Observation of Regional | gompanies by way of

Director affidavit dated 03.11.2021

PARA 3 {d]{ e) (f) The Petitioner Companies |
Hon'ble Tribunal may please | undertakes to comply with all
to direct the Petitioner| jhe Applicable provisions and |
Companies to preserve the | Lules under the Companies
books, comply with statutory | as 2013,

laws, file Inec-28 with the
Registrar of Companies.. !

PARA 4 |
-Hun*blf& Tribunal may Pl'v'ﬂe It is submitted that the an
to direct the pettioner | sffidavic to that effect is filed
companies  comply  the | by [urnishing all the requisite

observations poinied out by | undertakings s stated by the
the Official liguidator. Official Liquidator.

With reference to this Directorate’s letter dated 07.10.2021, |
issued to Principal Commissioner of Income Tax, H yderabad, |
however, the sald letter has been returned back undelivered |
with the postal remarks” refused”

With reference to this Directorate's letter dated 07.10.2021, |

issued to Securities Exchange Board of India, Hyderabad.
However, till date no report in the matter has been received.

N

= N
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CA[CAA] No.30/230/HDE/ 2021
Date af Ordar: 12.11.2021

Fara.7

Hon'ble Tribunal may please
to  direct the petitioner
Companies to furnish an
undertaking that thcy will
comply with all the conditions

It 15 submitted that transferes

Company shall comply with

all the conditions as stated by
SEBI vide Circular
No.CFD/DIL3/CIR/2017 /21
dated 10.03.2017.

as stated by SEBI vide
Circular
No.CFD/DIL3/CIR /2017 /21
dated 10.03.2017.

Para.8

Hon'ble Tribunal may please

It is submitted that transleree |
Company shall comply with |

to direct the petitioner | gll the conditions as stated by
Companies to furnish an |BSE vide Circilar |
affidavit  duly notarized, | No.DCS/AMAL/SV/R37/191
stating that they will comply | 9/2020-21 e-letter dated
with all the conditions as|10,03.2017.
stated by BSE vide Circular
Mo _[}E.E.E'AM.‘LL;" SV/R37/191
9/2020-21 e-letter dated
10.03.2017.

|
Hom'ble Tribunal may please |t is submitted that the
to. direct the petitioner | exchange which has issued no |
Companies to  file  an | adverse observation letter has |

undertaking, confirming that
the exchange, which had
issued no adverse observation
letter has not withdrawn till
date and also to state that

not withdrawn the same ull |
date and there are no further |
observation/objections
received from the
exchange till date,

slock |

there:  are no further

observations received from

the petitionier transferor

Company from the Stock

Exchange till date.

il It is submitted that listing of |
Hon'ble Tribunal may please | shares of transferee company |
o direct the petitioner | would be obtained within
Companies to furnish an | gpecified time frame 35‘

-

Al
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mcm} _HEJ._BQIZ?;B,_F HOB/2021
Pate ol Order 12.11.2021

| undertaking that the listing of
its shares would be obtained
| as applicable under the SEBI
Rules/ regulations, failing
which the scheme be rendered
null and woid without any
further deed or action on the
part of any of the petitioners.

applicable under the SEBI |
Rules/regulations.

Para.11

Hon'ble Tribunal may please
to direct the petitioner
Companies  comply the

provisions of Section 13 of the
Companies Act, 2013 read

It is submitted that petitioner |
companies will undertake to
comply the same.

with Companies
{Incorporaticn) Rules,2014

It is submitted that petitioner
transferor company has not

4% | incorporated the observations
LY

'+ 0tin the petition filed before
_ ‘)H&n.'b;le NCLT as directed by
. ¥ fthe BSE, Hon'ble Tribunal
may please 1o direct the
petitioner  Companies  to
comply the observations made
by the BSE vide letter dated
10.03.2021.

It is submitted that petitioner
Company had attached the |
observation  letter  dated
10.03.2021 issued by BSE |
Limited with the Joint
Company Petition
No.CP{AAIMergerts
Amalgamation/35/2021 as
Annexure 10 at Page No.207V
to 208 of the petition.

Hon'ble Tribunal may please
to direct the petitioner
Companies to state whether
they had complied with the
provisions of the FEMA /RBI.

it is submitted that the
transferor Company is & listed
Company and the equity
shares of the Transferor
Company 4are listed and
traded on the BSE Limited
and the 4 NRI shareholders
holding 156 shares in thei
transferor Company as on
30,09.2021 have purchased
the said shares from the open
market which is permissible
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CA{CAA} No.30/230/HDB 2071
Date of Order: 12.11.2021

under the: RBI/FEMA |
Regulation and no specific |
compliance is required to t:-c'
made under the RBI/FEMA
Regulation by the transferos
company in this regard.

o

1. The Official Liguidater has filed his report, vide OLR
NO.55/2021 dated 26.10.2021 stating some observations
in point no.23 of the report. The observations pointed out
and the comments offered by the Petitioner Company on
the report of Official Liquidator vide affidavit dated
03.11.2021 are mentioned against éach.

OBSERVATIONS - OL
REPORT 26.10.2021

REPLY OF THE PETTIONER

COMPANIES BY WAY OF
AFFIDAVIT DATED 03.11.2021

Polat 23(1)

Hon'ble Tribunal may
please to direct the

¥ transferee Company to

submit an undertaking

1o the effect that Record

date would be decided
and fixed mutually by
the Board of Directors of
the transferor company
and transferee company
immediately after
sanction of the Scheme
-and before dissolution of
the Transferor Company
‘on effective date.

It is submitted that upon sanction |
of the Scheme by the Honble |
Tribunal, the Record date would |

be decided and fixed mutually by |

the Board of Directors of)
Transferor and transferec |
companies immediately after

sanction of the scheme and before |
dissolution of the transleror
company on cfiective date.

Foint 23{2)
Hon'ble ‘Tribunal may
please to direct the

petitioner Companies to

the

Petitioner Companies complied
same and filed amended
scheme. A copy of the Amended

>

.P'-—.——
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CA{CAA) No.30/230/HDB/ 2021
Date of Order: 12.11.24021

correct the clause 8.1
and B.2 of Part Il of the

Scheme accordingly |

submit the modified
scheme to the Honble
Tribunal

Scheme is attached 8s Annexure- |
1 to the reply affidavit of Official
liquidator. |

Point 23(3)

Transferce Company

shall comply with the

provisions of Section

2I2(3)) af the
Companies Act, 2013
and pay the difference
fee after setting off the

fee already paid by the
Transferar Company on

its respective capital.

It is submitted that upon sancton

of the Scheme by the Heonbie
Tribunal, the Transferee Company |
shall comply with the provisions of

' Section 232(3)0i] of the Companies |

Act, 2013. '

Point 23(4)

Hon'ble Tribunal may
please 1o direct the
transferee Company o

comply with the

provisions. of Section 14

of the Companies Act,
2013:

It is submitted that upon sanction
of the Scheme by the Hon'ble

'Tnhunal the Transferee Company

shall cnrnply with the provisions of

Section 14 of the Companies Act,

2013,

Point 23(1)

The Transferor Company |
is @ listed Company,

Hence NOC of SEBI, on
which eguity shares of
the Company are listed
to be submitted.

It is submitted that transleror
Company is a listed entity, having
equity share listed on the BSE and |
Transferor Company has obtained |
NOC from the Stock Exchange. A
copy of NOC letter dated
10.03.2021 issued by BSE Limited |
is attached to the reply aflidavit as
Annexure-2, |

Point 23(7)

Hon'ble Tribunal may

please to direct the
petitioner companies 1o

~

[t is submitted that the transierce
company shall not retrench
employees (if any) wlp were in |

——
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‘submit an undertaking | service of the Transferor Company
that there would be no|as on appeinted date it
retrenichment  of  any | 01.04.2020. |
_-tmplnyee who were in
SCrvice as on appnm!cd
date.

Point 23(10)
|

It is ostated that|lt is submitted that transferor |
transferor Company is & |Company is a less making
loss making company | Company getting merged in profit \
‘getting merged in profit | making transferee company and
making  transferee | the Income tax implication due to
company: Hence the|merger shall be a= per the
Income tax implication | provisions of the Income Tax Act.
due to merger needs to
be examined by the
[ncome tax department.

10. DECLARATION; The following declarations have been made by
the Petitioner Comparies:

Ne petition under Sections 241 or 242 of the Compeanes
Act, 2012 has been filed against any of the Petitioner
Companies and there has been no material change in the
‘affairs of any of the Petitioner Companies, except for what
was done in the normal course of business.

There are no proceedings pending under Sections 210 to
227 of Companies Act, 2013, against any of the Petitioner
Companies.

{iii). The Scheme of Amalgamation between Grandeur
Broducts Limited (Transferor Company) and Tierra
Agrotech Private Limited (Transferce Company) and their
respective Shareholders and Creditors does not have an
adverse effect on any of the shareholders or creditors or
other stakeholders of the respective Petitioner Companics
in-any manner whatsoever. N o

(e
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Date of Order: 12.11.2021

11, OBSERVATION

‘We have heard the Learned Counsel appeanng for the
Petitioner Companies and perused the material papers on
record. As regards the observations pointed out by the
Regional Director and compliance filed by the psunoner
company, it appears that necessary compliance un dertakings
have been submitted. The Regional Director has menlioned 10
His report that a letter dated 07.10.2021 issued to the
Principal Commissioner of Income Tax, Hyderabad was
returned back as refused. However, the petitioner Companics
have filed a memo of compliance dated 26.10:2021 enclosing
the motice dated 21.09.2021 issued to Deputy Commissioner
of Income Tax, Range-2, Hyderabad- Telangana, which is
received and stamped by the office of Additional
Cﬁmmisﬁiunﬂr of Income Tax, Range-2, Hyderabad on
23.09.2021. But there has been no representation on behall
of Income tax Department, before this Tribunal. The Official
. liquidator had also raised certain observations for which the
< ot Petitioner Companies fled their reply by way of an AlTidavit

| After hearing the Counsel for the Petitioner Comparies and
considering the material on record, we are of the view the

scheme is not opposed to public interest and the proposed

Scheme is in the interests of the Transferor Company, the
Transleree Company and their respective  shareholders,
employees, creditors and all persons concerned. Hence the
scheme can be approved. Since the Petitioner Companies have
filed the amended Scheme with appointed date as 01.04.2020
the same is taken on record.

All the statutory compliances have been made under Section
230 to 232 of the Companies Act, 2013. Hence ordered.

e S
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CA{CAAY No.30/230/HD8/202]
Date of Order; 12.11.2021

12. ORDER

After hearing the Counsel for the Petitioner Companies and alter
considering the material on record, this Tribunal passed the
follewing order:

A, The Amended Scheme of Amalgamation f{iled wvide memo
dated 03.11,2021 ( Annexure -1) is hereby sanctioned with
appointed date as 01.04.2020 and shall be binding on &ll the
members, employees, crediters and all ather stakeholders of
the Petitioner Companigs.

B. While Approving the Scheme, we made it clear that this

order should not be construed as an order in anyway

gmnﬁng_mempﬁun from payment of Stamp Duly, taxes o

‘any other charges, if any, payable in accordance with any law

‘or in respect of any permission/compliance with any other

requirement which may be specially required under any law.

The whole of the assets, property, rights and Liabilities of the
Transferor Company shall be transferred without the
requirement of any further act or deed 1o the
Petitioner/Transferee Company.

We Direct the Petitioner companies to comply with all the
observations pointed out by the Regional Director and Official

Liguidator in their respective reports.

E. The Petitioner Companies are directed to preserve its books of
accounts and papers and records and the same shall not be
disposed of without the prior permission of the Central
Government in terms of provisions of Section 239 of the
Companies Act, 2013,

B, The Petitioner Companies are directed to ensure statutory
compliance of all applicable laws and also on sanctioning of

Crm N

————
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the present Scheme the Petitioner Companies shall not be
absolved for any of their statutory liability in any manner.
Since the transferor Company is a listed entity, Pehitioner
Companies are directed to comply all the observations pointed
out by the SEBL
Directed the Petitioner Companies involved in the Scheme to
comply with Rule 17 (2) of the Compames {Compromise,
Arrangement and Amalgamation) Rules, 2013, The Petitioner
Companies within 30 days after the date of receipt of certified
copy of the order, shall cause certified copy to be delivered in
qu‘ INC-28 to the Registrar of Companies concerned for
registration and on such certified «copy being delivered,
Registrar of Companies concerned shall take all necessary
consequential action in respect of the Petitioner Companies.
All the legal proceedings pending by or against the Transleror
Company shall be continued by or against the Transfercc
Company,
Though no representation has been received from the Income
Tax Authorities despite service of notice by the Fetitoner
Companies, the tax implications, if any, arising out of the
scheme is subject to final decision of Concerned Tax
Authorities and the decision of the Concerned Tax Authoritics
shall be binding on the Transferee Company.
The Petitioner Companies are directed to strictly comply with
the Accounting Treatment Standerds prescribed under
Seotion 133 of the Companies Act,2013.
The sanction of the Scheme by this Tribunal shall not forbid
the Reveriue authorities from taking appropriate recourse [or
recovering the existing and previous tax liabilities of the
Transferor and Transferee Companies.
Directed the Transferee Company 10 comply with the
provisions of Section 2 (41) of the Companies Act, 2013
The Transferor Company shall be dissolved without going
through the process of winding up. é\\
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CP (CAA)No.35/130/HDE/2021
M

CA[CAA) No.30/220/HDB/2021
Date of Order: 12.11.2021
(. ‘The Petitioner Companies shall until the completion of the
E;c‘:hemu‘ of Amalgamation, i'ilc a statemeént in such form and
within such time as prescribed with the Registrar every vear
duly certified by a Chartered Accountant or a Cost Accountant
or 8 Company Secretary to the effect that the Scheme aof
Amalgamation is being complied with in accordance with the
orders of the Tribunal as required under Section 232 (7) of the
Companies Act, 2013.
Any person shall be at the liberty to apply to the Tnbunal In
the abave matter for any diréctions that may be necessary.
With the above directions, the CP(CAA)N.35/230/HDB/202 ]

is disposed ol \ \-/ -
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SCHEME OF AMALGAMATION BETWEEN

GRANDEUR PRODUCTS LIMITED (TRANSFEROR COMPANY)

AND

TIERRA AGROTECH PRIVATE LIMITED (TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013

L PREAMBLE

11 This Scheme of Amalgamation {"Scheme”) is presented pursuant
tor the provisions of Sections 230-232 and other relevant provisions
of the Companies Act, 2013 ("Act”), as may be applicable, and in
campliance with the applicable section(s) of the Income-Tax Act,

1961 for the following:

L1lL

=

k

The Scheme of Amalgamation is presented under Section
232 of the Companies Act, 2013 and provides for merger of
Grandeur Products Limited (the Transferor Company | with
its 100% subsidiary company, Tierra Agrotech Private
Limited (the Transferee Company), and consequent
dissolution of the Transferor Company without going
R SR

The Transferce Company is & wholly owned subsidiary of
the Transferor Company, As on March 31, 2020, the entire
issued, subscribed, paid up share capital of the Transferee

Company is held by the Transferor Company.
mw-&n@ﬂwbn listed public limited company.

The Board of Directors of the Transferor Company and the
Transferee Company, at their respective meetings held on
November 12, 2020, decided to merge the Transferor
Company with its sabsidiary company ie. the Transferee
Company.

The merger of the Transferor Company with the Transferee
Company will result in, optimal utilisation of assets and
resources of the Transferor Company by the Transferee
Company and organizational efficiency and reduction in
administrative and overhead expenditure.

The creditors of the Transferor Company are not adversely

affected by the proposed arrangement as their loans and
dues will be maintained and the liabilities will be transferred

to the Transferee Company, The increased assets of the
Transferee Company will have better financial viability

w‘fﬂchwouﬁbeinihemwmtnfaﬂ&maedm mc]udmf/..»
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the creditors of the Transferor Company, if any.

17 In view of the above, it is desirable to merge the Transferor
Company with the Transferee Company by effecting an
arrangement under Section 232 of the Companies Act, 2013
with effect from the Appointed Date,

18 The Scheme is divided into the following parts: (a) Part [,
which deals with the definitions, share capital and date of
taking effect; (b) Part II, which deals with the scheme of
Amalgamation; and (c) Part [T, which deals with the general
provisions that would be applicable to Part [T of the Scheme,

PART - I (Definitions, Share Capital, Date of Taking Effect)
2 DEFINITIONS

21 In the Scheme, unless repugnant to the meaning or context
thereof, the following expressions shall have the following

221 "Agt" or "the Act" means the Companies Act, 2013 (to the extent
notified) and shall include any statutory modifications, re-
eniactment or amendments thereof for the time being in force and
includes any rules, regulations, circulars or guidelines issued
thereunder, as ameénded from time to tme and shall include the
Companies Act, 1956 (to the extent stiil in force);

212 "Appointed Date” means Apsil 01, 2020 or such other date as may be
fixed or approved by the Appropriate Authority;

213 “Appropriate Authority” means any governument, statutory,
regulatory, departmental or public body or authority having
jurisdiction over the Transferor Company and the Transferce
Company, including the Central Government, Regional Director,
Registrar of Companies and the National Company Law Tribunal:

214 "Assets” in relation to Transferor Company means Fixed Assels,
Loans and Advances, Investments, Current Assets, debit balance in
Profit and Loss account and any other assets as per the books of the
Transferor Company as at March 31, 2020;

215 “Board” gr “Board of Directors” in relation to the Transferor
Company and the Transferee Company means the respective
board of directors of such companies, including any committee of
directors constituted or appointed and authorised to take any
decision for implementation of this Scheme on behalf of the Board
of Directors;

216 “BSE" means BSE Limited, where the equity shares of the
Transferor Company are lisbed;

17 "Companies” means collectively, the Transferor Company and the
Transferee Company:

118 “Effective Date” means the date on which the final order of NCLT

has i
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originally approved by the Parties to the Scheme, or subject to
such moedifications approved by NCLT, as shall in the form and
substance be acceptable to the Transferee and Transieror
Companies and also read with conditions set out in Clause 172
References in this Scheme to "upon this Scheme becoming
effective” or "eifectiveness of this Scheme" or "Coming into Effect
of this Scheme” shall mean the Effective Date;

218 "Liabilities” in relation to the Transferor Company means Loan
Funds, Current Liabilities, Reserves and Surpluses (including
balance in Profit and Loss Account), provisions and all other
liabilities of the Transferor Company as per the books of the
Transferor Company as at March 31, Eﬂlﬁ

2130 "Listing Regulations" mean the SEBI (Listing Obligations and
Disclosure Requirements) Repgulations, 2015 including any
amendments or modifications thereto or any other re-enactment
thereof as in force at present.

2a11 "NCLT" means the National Company Law Tribunal, Hyderabad
Bench

High Court, Telangana who has jurisdiction over the Transferee
Company and the Office of the Official Liquidator, High Court,
Telangana who has jurisdiction over the Transferor Company.

213 "Proceedings” include any suit, appeal or any legal proceeding of
whatsoever nature in any Court of law or tnbunal or any fudicial
or quasi-judicial body or any assessment proceeding before any
authority under any law and also arbitration proceeding:

711 "Record Date” means the date to be fixed by the Board of the
Transferee Company for the purpose of issuance of shares to the
members of the Transferor Company pursuant to the Clause 7 of

2115 “Registrar of Companies” or "ROC* moans the relevant Registrar
of Companies having tersitorial jurisdiction in the state(s) in which
the respective registered offices of the Companies are located;

2136 “Scheme™ or “this Scheme” or "the Scheme of Amalgamation”
means this Scheme of Amalgamation in its present form as
submitbed to the NCLT or this Scheme with any amendment(s) or
wuﬂﬂmm{s},ﬂmy,mdew&edwdmofhmpecm

and accepted by the Boards of the respective
-or such modification(s) as may be impased by any
approprhtew&mntgrarﬂ{mdirecbedhbembyﬂwncw
while sanctioning the Scheme and accepted by the Boards of the

respective Companies;

2um YSEBI® means the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board
of India Act, 1992;

1w “SEBI Circulars” HeAns (iy Circular No.
CFD/DIL3/CIR/2017 /71 dated March 10 2017, (i) Circular No.




originally approved by the Parties to the Scheme, or subject to
such modifications approved by NCLT, as shall in the form and

substance be acceptable to the Transferee and Transferor
ﬂumpanieaandalmmdmthmmﬂiﬁmmmmﬂaml?z
References in this Scheme to "upon this Scheme becoming
effective” or "effactiveness of this Scheme® or “Coming into Effect
of this Scheme" shall mean the Effective Diate;

219 "Liabilities” in relation to the Transferor Company means Loan
Funds, Current Liabilities, Reserves and Surpluses (including
balance in Profit and Loss Account), provisions and all other
Habilities of the Transferor Company as per the books of the
Transferor Company asat March 31, 2020;

2110 "Listing Regulations" mean the SEBI (Listing Obligations and

Disclosure  Requirements) Regulations, 2015 including any
amendments or modifications thereto or any other ri-enactment

thereof a5 in force at present.

2111 "NCLT™ means the National Company Law Tribunal, Hyderabad

212 "Official Liguidator” means the Office of the Official Liquidator,
High Court, Telangana wha has jurisdiction over the Transferes
Company and the Office of the Official Liquidater, High Court,
Telangana who has jurisdiction over the Transferor Company.

2133 "Proceedings" include any suit, appeal or any legal procesding of
whatsoever nature in any Court of law or tribunal or any judicial
or quasiqudicial body or any assessment proceeding before any
authority under any law and also arbitration proceeding:

21 "Record Date™ means the date to be fixed by the Board of the
Transferee Company for the purpose of issuance of shares to the
members of the Transferor Company pursuant to the Clause 7 of
the Scheme,

2115 "Registrar of Companies” or "ROC" means the relevant Registrar
of Companies having territorial jurisdiction in the state(s) in which
the respective registered offices of the Companies are located;

2188 "Scheme" or "this Scheme” or “the Scheme of Amalgamation”
means this Scheme of Amalgamation in its present form as
submitted to the NCLT or this Scheme with any amendment(s) or
modification(s), if any, made by the shareholders of the respective
Companies and accepted by the Boards of the respective
Companies or such modification(s) as may be imposed by any
appropriate authority and / or directed to be made by the NCLT
while sanctioning the Scheme and accepted by the Boards of the

mspm&}mpmws,
2117, "SEBI" means the Securities and Exchange Board of India,

established under Section 3 of the Securities and Exchange Board
of India Act, 1992,

um "SEBI Circulars" means (i) Circular No.
CFD/DIL3/CIR/ 2017/ 21 dated March 10 2017, (if) Circular No.
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CFD/DIL3/CIR/2017/26 dated March 23, 2017, (i) SEBI
Circular No. CFD/DIL3/CIR/2017/105 dated September 21,
2017, (iv) SEBI Circular No CFD/DIL3/CIR/2018/2 dated
Jarmary 03, 2018, (v)  SEEI Circular  No.
SERI/HO/CFD/DIL1/CIR/P/2019/192 dated September 12,
209 and (i) SEBI Circular No.
SEBI/HO/ CFD/DIL1/CIR/ P/2020/215 dated November a3,
2020 issued by SEBI or any other circulars issued by SEPI
_gpﬂﬁmﬂaMthEmﬂﬂi'nmémﬂﬁﬂmﬁmmﬂme:

2118 “Stock Exchange" means BSE Limited whereat the Transferor
Company is listed:

213 "Transferor Company" means Grandeur Products Limited, a
company incorporated under the provisions of the Companies Act,
1956 and an existing company within the meaning of the Act,
having its registered office at H. No. 1-62-192, 3rd Floor, Dwaraka
Avenue Kavuri Hills, Madhapur, Hyderabad, Telangana- 500033,
India;

217 "Transferee Company" means Tierra Agrotech Private Limated, &
1956 and an exisng company within the meaning of the Act,
having its registered office at H. No. 1-62-192, 3rd Floor, Dwaraka
Avenue Kavuri Hills, Madhapur, Hyderabad, Telangana- 500033,

2132 "Undertaking” or “Undertaking of the Trunsferar Company”
means and includes the entirety of the assets and liabilities of the
Transferor Company including all its rights, interests, privileges,
licences, powers, permits, approvals, contracts, habilities, duties,
obligations, debts, outstanding and includes without limutation,
the following:

211 all the assets and properties (whether movable or immovabie, if
any, tangible or intangible, real or pessonal, corporeal o
incovporeal, p:mt.,fum:gnumﬁngmtufwhamermm
and wherever situated) of the Transferor Company, including,
without being limited to office equipment, furniture and
fixtures, deposits, assets, current assets, premises, investments
of all kinds (including shares, scripts, stocks, bonds, debenture
stocks, units), cash balances including with banks, loans
(inchuding working capital lean), advances, cantingent rights or
or deposits paid by the Transferor Company, its goodwill,
financial assets, lease and hire purchase contracts, lending
contracts, rights and benefits under any agreement, benefit of
any security arrangements or under any guarantee, reversions,
powers, mumicipal permissions, authorities, allotments,
approvals, consents, licences, registrations,  contracts,
engagements, arrangements, customer contracts, customer
approvals, rights, tithes, interests, benefits and advantages of
whatspever nature and wheresoever situated belonging to or in
the ownership, power or possession and in the control of or
vested in or granted in favour of, or enjoyed by the Transferor
Company including licenses, fixed and other assets, trade and
corvice mames, liberties, patents, brand, trademarks, logo,
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designs, copyrights and other intellectual property rights of any
pature whatsoever, import licences, quotas, permits,
concessions, subsidies, approvals, authorisations, right to use
and avail of telephones, telexes, facsimile connections, LAN
installations, utilities, electricity and other services, reserIves
provisions, funds, benefits of assets and properties and all
agreements and all other interests held in frost, registrations,
contracts, engagements, arrangements of all kinds, privileges
and all other rights, benefits of all agreements, subsidies,
grants, incentives, tax and other credits [including but not
limited to credits in respect of Tax, income-tax, minimum

alternate tax ie. tax on book profits, (whether recorded or not

iri the financial statements), tax deducted at source, fax

collected at source, advance tax, goods and service tax, value

added tax, central sales tax, ssles fax, CENVAL MODVAT,
excise duty, service tax, custom duty, octroy, entry tax, etc.), tax
Insses (including unabsorbed depreciation), brought forward
benefits and other claims and powers, all books of accounts,
documents and records of whatscever nature and wheresoaver
situated, easements, arrangements of all kind, privileges,
Hbérﬁﬁnﬂadﬂmigﬁufmwcummmdwhermmwr
nitnamdbelmghgmhfﬁm&mqwnmhip.pmmmpmseuiﬂn
mﬂmm-cmhulofmveﬂbeﬂﬂrgmnmdiniavwrﬂfm

yed by the Transferor Company o in connection with or
mhﬁngmtimtufﬁm‘!msiemr&mpmymdaﬂu&m
interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or
gtmtédinfwmainrhﬂdfwﬂuhmﬁt-dormioyﬁbj’me
Transferor Company;

copyrights, trademarks (including Trademark bearing Reg. No.
4223002 pertaining to the logo of the Transferor Company-
Grandeur Products Limited), brands (whether registered or
oiherwise), logo, advertisement banner, goodwill, records, files,
pépers, computer programs, manuals, data, catalogues, sales
material, lists of customers and other customer

information and all other records and documents relating to the
business, activities and operations of the Transferor Company;

 all letters of intent, request for proposal, prequalification, bid

mm(ﬁmludhgbuwﬁlaﬁﬁngwtofmm relation to
any bank gua s submitted o any authomiy n respect
thereof by the Tranaferor Company}, tenders, contracts, deeds,
memorandum  of i bonds, agreements,
; nts,  track-record, technical know-how, techmical
experience (including experience in execufing projects),
_gnndwﬂlandaﬂoﬂnﬂrighﬂ.ﬂﬂmmdpuwmmdntyomﬁ
instrument of whatsoever natare and wherespever situated
hﬂmgingbmmme-pwmcfwwhdm&vwfnfur
mﬁu}edbftheTmﬁﬁmCoutpanyforaﬂmmw
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21724 righttuunyclaimmtpr&medmmadeby&mharﬂm
Cmnpmyinrmpectaim'mfundﬂfﬁx,duty.cmmuﬁm
charge, including any erroneous Of EXCESs payment thereof
made by the Transferor Company and any interest thereon,
with regard to any law, act or rule or Schems made by the
Government, and in respect of set-off, camry forward of
unabsorbed losses and/or unabsarbed depreciation, deferred
revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, elc, under the Income-tax Act, 1961, or
taxation laws of other countries, or any other or like benefits
wudeithamdgt&mh&[s]-urunﬂeramihmdmem&w
hwmmmﬁ,mﬂmrm&udiammywhﬂemmidem

contingent liabilities, duties, leases of the Transieror Company
and all other obligations of whatscever kind, nature and
documents or arrangements entered into by the Transferor
Cumpmyandundﬂwlﬂdumemeﬁd&menﬂum
Empmiymdaﬁ&sdma'mity;htm&nmﬂ
assismm_obﬁgsﬂm,ﬂ:ggiﬂmeEMbc'cmmmm
4 reference to the assets pertaining to only those undertakings
of the Transferor Company as are vested in Transferee
Cnm@anybyviﬂaeufﬂt&ﬁchmandﬁw&hamsmﬂmt
npémtétnml&rggm:ﬂymranym&mﬁinrfﬂity
created by the Transferor Companies which shall vest in
Tmmferee_{:mbyvi:mgfﬂ\eamalgm&ﬁmmﬂ
Tmnﬁmecmwﬂaaﬂnﬁtheu&ﬁged‘mcmteanyh:&mr
‘become effective;

all other obligations of whatsoever kind, including liabilities of
the Transferor Company with regard to their employees with
mgactm-ﬂwpg}unmtquﬂy,paﬁmbeneﬁmandme
prwidmtfund'mmmmﬁm.ifmy, in the event of
resignation, death, voluntary retirement.or retrenchment;

. all staff, workmen, and employees engaged in or relating to the
business activities and operations of the Transferor Company:

2128 all balances with government, quasi-government, municipal,
focal and other authorities and bodies, customers and any other
' .--.aumstmnmysmd,g’ﬁrmﬁlydepmitspﬁdm

‘Pﬁm :
received by the Transteror Company; and

31ms all books, records, files, papers, product gpecifications and
process information, records of standard operating procedures,
computer programs along with their licenses, manuals and
backup copies, drawings, other manuals, data camiogues,
emails, presentation, correspondences/ comununications with
third parties/ authorities, quotations, sales and advertising
materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information, and
other records whether in physical or electronic form,

Itiaimmdad&mt'ﬁmdeﬁnﬁﬁmofvndemkingsdme
Trmﬁemﬁmmdmﬂainﬂamwﬂlmﬂemeumﬂr
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of all property, assets, rights, duties, obligations, entitlements,
benefits, employees and liabilities of the Transferor Company
bo- the Transferee Company pursuant to this Scheme becoming
effective.

All terms and words used but not defined in this Scheme shall,
unless repugnant or contrary lo the context or meaning thereof,
have the same meaning ascribed to them under the Act the
Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996 and other applicable laws, the case may be or any
statutory modification or re- enactment thereof for the time being
1 force,

References to any law or legislation or reguiation shall inciude
amendment{s), circulars, notifications, clarifications or
supplement(s) to or replacement or amendment of that law or

legislation or regulation.

References to any of the terms “taxes’, ‘duty’, ‘levy’, ‘cess’ in the
Scheme shall be construed as reference to all of them whether
jomntly or severally,

Any reference to any slatute or statutory provision shall include
(@} all subordinate legisiations made from time to time under that
provision (whether or not amended, modified, re-enacted or
consolidated from time to time) and any retrospective

amendment; and (b) such provision as from time to time
-amended, modified, re-enacted or consolidated (whether before or
-after the date of this Scheme) to the extent such amendment,

modification, re-enactment or consolidation applies or is capable
of applying to the transsction entered into under this Scherne and
(to the extent Hability there under may exist or can arise) shall
include any past statutory provision (25 amended, modified, re-
enacted or consolidated from time to Hme) which the provision

referred to has directly or indirectly replaced.

Hem subheadings, tities, subtities to clauses, sub-clauses and
paragraphs are for information enly and shall not form part of the
operative provisions of this Scheme or the schedules hereto and

The words “include” and “including” are to be construed without
limitation. :

The terms “herecf”, “herein”, “hereunder”, “hereby”, “hereto”
and derivative or similar words shall refer to this entive Scheme or
specified Clauses of this Scheme, as the case may be.

Any reference to the Preamble, Recital, Clause or Schedule shall be
a reference to the preamble, or recital, clause or schedule of this

210 The Schedules hereto shall form an integral part of this Scheme,
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3. SHARECAFITAL

\& e .
& ¢ year 1983 and currently its main objects include seed research and

31 The Equity Share Capital of the Transferor Company ie. the

holding company as on November 12, 2020 was as under:

Authorised Equity Share Capital: 3,00,00,000 equity shares of Bs.
10/~ each; Amount: Rs. 30,00,00,000/ -,

Issued, Subscribed and Paid Up Equity Share Capital: 25155165
equity shares of Rs. 10/- each fully paid up; Amount Rs
25,15,51.650/-,

The Bquity Share Capital of the Transferes Company te. the
wholly-owned subsidiary company as on the November 12, 2020
was as under:

Authorised Equity Share Capital: 79,50,000 equity shares of Rs. 10/-

each; Amount: Rs, 7,95,00,000/-

Issued, Subscribed and Paid Up Equity Share Capital: 25,10,000
equity shares of Rs: 10/- each fully paid up; Amount Rs.
m,m,mm.f'r-.

The entire Paid-up Equity Share Capital of the Transferee Company
is held by the Transferor Company along with its nominee.
Accordingly, the Transferee Company is a wholly owned (100%)
subsidiary of the Transferor Company,

Jeither the Transferor Company 1.¢. the holding company nor the
Transferee Company ie. the wholly-owned subsidiary company
has issued any preference shares.]

" "4 RATIONALE FOR THE SCHEME:

The Transferor Company is a Listed Company incorporated in the

development, production, sales and marketing. The Transferor
Company, through two of its subsidiaries, has also forayed into
developing innovative seeds stacked with proprictary traits that
not only provide significant yields and cost advantage to farmers
but also have a positive impact on the environment

The Transferee Company is engaged in developing innovative
seeds and agribusiness. Recognising the potential in such business,
the Transferor Company acquired the entire Share Capital of the
Transferee Company from its promoters and the Transferee
Company is accordingly @ wholly owned (100%) subsidiary of the
Transferor Company.

The ings end business of the Transferor Company and
the Transferee Company can be combined, held and pursued in
one entity more converdently and advan with better
capacity for fund raising, growth and expansion.

In the circumstances, it is considered desirable and expedient to
amalgamate the Transferor Company with the Transferee
Company resulting in beriefits of economies of scales, reduction in

multiplicity. h@a:dngulﬂoqmnlpﬁmm.ﬂﬁmaﬁmﬁ%____
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mﬂudﬁm'mquﬁ&mﬁmdmpmmmdmg to
increase in operational feasibility in Future, reduction of multi-
company inefficiencies and optimal utilisation of resources.

i ﬂmnf&mopmﬁﬂnmmdmﬁviﬁwofﬂmﬁmfﬂm
Gﬁmpmyandﬂmﬁanmc:nmpmyuﬁmhmmefmmﬁm
daln:gerudmmhmd-tmedmmpmthmggmam
mp&dwmmgmdmmﬁuﬂlmmﬂmdupmdm
business, marketing and selling its products and services and
conducting trade on more favourable terms.

mmmﬁmam&mmmqwﬂlbemnadmm

such the amalgamation of the Transferor Company with the
of the business of the Transferor Company and the Transferce
Company in the merged entity and have beneficial results for the
wdcmm,&mdmehddﬂsﬂldaﬂmmi

5. DATEOFTAKING EFFECT

51 The Scheme set out herein in its present form or with any

modification(s) shall be oparative from the Appointed Date bt
shall be effective from the Effective Date.

PART - TI (The Scheme of Amalgamation)
5. TRANSFER AND VESTING OF UNDERTAKING

&L With effect from tha A
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: Date, the Transferor Company
shall stand amaigsmated with the Transferee Company, as
provided in the Scheme, Accordingly, the Undertaking of the

Section 232 and other applicable pro
mﬁmméisiﬁrns'afthndeme,mmﬁmmﬂwmodeand
uamm_ofvesﬂng,sbmﬂmfmmdmandmtinmbedeemad
to. be transferred to and vested in the Transferee Company, as 2
going concern without any further act, deed, matter or thing (save
'aspmviﬁaiinﬂimﬁihehmwmasmbacmwm&umﬂw
Appointed Date, the Undertaking of the Transferee Company.

It is expressly provided that in respect of the assets of the
Transferor Compmyﬁmmnwﬁeinnamremu&mm
capable of being transferred by manual delivery or by
endorsement and delivery, the same shall be so transferred by the
Transferor Carmpmyand-ﬁ\aﬂbammzﬁwpmperrynfﬁw

Transferee Company accordingly without requiring any deed or

instrument of conveyance for the same.

Inmpeclolﬂbemhufﬂw‘rmdernmpmyutherm
thase referred to in Clause 6.2 above, the same shall be transferred
to and vested in and/ or be deemed to be transferred to and
vmdin&meﬂuﬂCmrpmypumnntbanmdwpamd
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64 Upon coming into effect of the Scheme and wih effect from the

s-?l

Appainted Date, all liabilities, debts, duties and obligations af the
Transferor Company, &s on or after the Appointed Date and all
other liabilities which may accrue or arise after the Appointed
Date but which relate to the period on or up to the day of the
Appointed Date shall, pursuant to the Scheme, without any
further act or deed, be transferred or deemed to be ransferred
and vested in the Transferee Company, so &s to become as from
the Appointed Date the liabilities, debts, duties and obligations of
the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company. It is clarified that it
shall not be necessary to obtain the consent of any third party or
ather 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 clauss.

The transfer and vesting of the Transferor Company, as aforesaid,
shall be subject to the existing charges, mortgages and
encumbrances, if any, over or in respect of any of the assets or any

All loans granted by the Transferor Company shall be deemed to
be loans granted by the Transferce Company with effect from the
Appointed Date and shall continue to be operative in relation to
the Transferee Company.

Suﬁmwﬂwm.pmm&ﬂwsmmlm,
no-objection certificates obtained by the Transferor Company for
the business of the Transferor Company andfor to which the
Transferor Company is entitled to in terms of the various Statutes
and / or Schemes of Union and State Governments which are
valid and subsisting and which have not yet been cancelled as on
the Appointed Date shall be available to and vest in the Transferes
Company without any further act or desd and shall be
appropriately mutated by the statutory authorities concerned
therewith in favour of the Transferee Company.

All benefits, including, under Income Tax, Advance Tax, Excise,
Foreign Trade Policy, Customs (including benefits under Export
Promotion Guarantee Scheme), VAT, Sales Tax, Service Tax,
Goaods & Services Tax, Incentive Schemes, Direct and Indirect Tax
Credits etc. if any, to which the Transferor Company was entitied
to in relation to its business in terms of the various Statutes and/ or
Schemes of Union and State Governments as on the Appainted
Dateshaﬂbuwﬂabkwanﬂmtinﬂm'ﬁ'mﬂeree&mpmy
upon the Scheme becoming effective,

With effect from the Appointed Date, 4l inter party transactions
between the Transferor Company and the Transferee Company
shall be considered as intra-party transactions for all purposes,

Upan the coming into effect of the Scheme and subject to the
provisions of this Scheme, the resolutions passed by the Transferor
Company and other actions undertaken by the Transferor
Company based on approvals obtained by the Transferor
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Company, which are valid and subsisting as on the Effective Date,
shall continue to be valid and subsisting and shall be deemed and
other actions undertaken by the Transferee Company based on
approvals obtained by the Transferee Company. If any such
resolutions passed by the Transferor Company have any monetary
limits approved subject to the provisions of the Act or of any other
applicable laws, then the said limits, 8s are considered necessary
by the Board of Directors of Transferee Company, shall be added
to the bmits, if any, under the kke resolutions passed by

Transferee Company.

CONSIDERATION / ISSUANCE OF SHARES

71 Upon the Scheme coming into effect, and without any further

L

3.

74,

application, act or deed, the Transferee Company shall in
consideration of the amalgamation, issue and allot to the members
of the Transferor Company holding fully paid-up Equity Shares in
the Transferor Company and whose names appear in the Register
of Members of the Transferor Company on the Record Date to be
determined by the Board of Directors of the Transferes Company
(“Eligible Shareholders”), Equity Shaves of the face valus of
Rs.10/- each in the Transferee Company, credited as fully paid up
wilth rights attached thereto as hereinafter mentioned (hereinafter
referred to as the “New Equity Shares”) in the following ratio:

1 (One) New Equity Share of Rs.10/- each in the Transfores

Company credited as fully paid up for every T (One) Equity Share
of Rs.10/- each fully paid-up held in the capital of the Transferar

Company.

TTENEWEqnﬂTEhﬁmafﬂmTtﬂﬂfanulpﬂnthhmad
and alloted in lieu of the Equity Shares of the Transferor
Company shall rank pari passu in all respacts with the existing
Equity Shares of the Transferee Company. Further such new
Equity Shares shall pursuant to the Securities Exchange Board of
India (“SEBI") Circular CFD/DIL3/CIR/2017/21 dated March 10,
2017 ("SEBI Circular”) and such other subsequent notifications/
circulars/ clarifications, if any, issued in respect thereof and
subject to compliance with requisite formalities, be listed and/or
admitted to trading on the relevant stock exchange(s) where the
existing Shares of the Transferor Company are listed and/or
adrhitted to trading,

Subject to the applicable laws, the equity shares of the Transferee
Company to be issued in terms of this Scheme shall be issued in
dematerialized form.

In respect of the shareholding of the Eligible Shareholders of the
Transferor Company held in dematerialised form, the Equity
Shares in the Transferee Company shall, subject to applicable
rogulations, also be issued to them in the dematerialised form
pursuant to Clause 7.1 above with such shares being credited to
memtgdepmiwrymmﬁnf&w.mof&memfemr
Company thereto, as per records maintained by the

PLOTUA
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Mational Securities Depesitory Limited and / or Ceniral
Bapnaimﬁﬂm&mﬁa}mmﬂmnmdﬂam

75 In the event of the Eligible Shareholders of the Transferor
Cﬁm;ﬁln}'holdhlgdﬂreﬁmplwsicdm&memfeme
Company shall issue the corresponding equity shares in
WWMam'mmdbymﬁmdd
Directors of the Transferse Company (“the Trustes”) who shall
hold here equity shares in trust for the benefit of such Eligible
Shareholders, The equity shares of the Transferee Company held
by the Trustes shall be transferred to the respective Eligible
Sharehaclders once such shareholders make a claim for their shares
by providing details of their demat account to the Trustee along

with such other necessary documents as may be required in this

regard. The Eligible Shareholders shall enjoy the rights associated
with the equity shares of the Transferes Company, including the
right to receive dividend and other corporate benefits bt
excluding the right to vote, pending transfer of shares of the
Transferee Company by the Trustee.

76 The Mew Equity Shares of the Transferee Company allotted
pursuant to the Scheme shall remain frozen in the depositories
system 1ill listing/ trading permission is given by the designated

77 Apart from cancellation of edsting shares of the Transferee
Company held by the Transteror Company as provided in Clause
9 herein, there shall be no change in the shareholding pattern or
control in the Transferes Company between the Record Date and
the listing which may afféct the status of the approval of the Stock

s AMENDMENT TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION OF THE TRANSFEREE COMPANY

a1 The entire equity share capital of the Transferee Company is held
by the Transferor Company. In other words, the Transferor
Company is a Holding Company of the Transferee Company.
ARl Upon the Scheme becoming effective, the authorized shave capita]
R WUt of the Transferor Company, ameunting to Rs. 30,00,00,000/-, shall
-, M\ be combined with the anthorized share capital of the Transferes
- || Company, amounting Rs. 7.65.00,000/-, and the same shall be
E'mdmiﬁedwmﬂingly,ﬁhaf&_&mmpdu:ypaﬁby the
/8 &) Transferor Company and Transferee Company in aggregate,
B 5/ amounting to Rs, 36,33,662/ -, towards increase of their respective
nggg'r‘?}?"' authorized share capital from time to time, will enable the
' combined entity after amalgamation to have an Authorised Share
Capital of Rs. 47,15,00,000/ -, Therefore, pursuant to this Scheme, it
is proposed that the authorized share capital of the Transferee
Company be increased to Rs. 47,15,00,000/- since the amount of
fee and stamp duty which has been already paid by the Transteror
and Transferee prior to giving effect of this Scheme, is sufficient t©
accommodate an increased authorized share capital of Rs.

47,15,00,000,/ -
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82 The filing fees and stamp duty already paid by the Transferor
Company on its authorized share capital shall pe deemed to have
been paid by the Transferee Company upon coming into effect of
this Scheme, on the combined share capital of Rs. 37,55,00,000/-
and on additional capital of Rs, 9,20,00,000/- being increased as
part of this Scheme, and the Transferee Company shall not be
required to pay any fee or stamp duty for such increased
authorized share capital.

The share certificates held by the Transferor Company and the
investments in the shares of the Transfares Company as appearing
i, the books of accounts of the Transferor Company, shall stand
cancelied without any further act or deed required for that

purpose.

g4 Since the Transferee Company is a wholly-owned subsidiary of
the Transferor Company, there are no dissenting sharehalders in
terms of Section 235 of the Act

C0debbbbbbse
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g5 Consequent to and as part of the amaigamation of the Transferor
Company with the Transferee Company herein, it is Further
expressly clarified that the Memorandum of Association and
Articles of Association of the Transferee Company (relating to the
‘authorized share capital) shall, without any further act, instrument

or deed, be and stand altered, modified and amended by the
clause as set out below, and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under
sections 13, 61, 64 of the Act or any other applicable provisions of

the Act, would be required to be separately passed. Accordingly,

the Authorized Share Capital of the Transferee Company resulting
from the amalgamation of the Transferor Company with the
Transferee Company shall be a sum of Rs, 47,15,00,000/- divided

_ @ . info 4,71,50,000 Equity Shares of Rs.10/- each. Clause V of the
(a0 ? Ny Memorandum of Association of the Transferee Company shall
"’*7’%_., stand altered acrordingly and substituted by the following Clause:

« M

j & /“The Authorised Share Capital of the Company is Rs 47,15,00,000/-
"/ &5 (Rupees Forty-Seven Croves Fifteen lakis) divided into 471,50,000
ooy (Four Crore Seventy One Lakh and Fifty Thousand Only‘) Equity

=" Shares of Rs.16/ (Rupees Ten) euch”

e CANCELLATION OF EXISTING EQUITY SHARES AND INTER
CORPORATE DEPOSITS OF THE TRANSFEREE COMPANY:

i Upan the Scheme becoming effective; all Equity Shares held by the
Transferor Company in the share capital of the Transferee
Company, shall stand cancelled, without any further act or deed as
an integral part of this Scheme and in lieu thereof no allotmaent of
any new shares in the Transferee Company shall be made to any
person whatsoever,

82 Upon the Scheme becoming effective, the inter corporate loans
granted / or to be granted by the Transferor Company to the
Transferee Company shall stand cancelled and the total
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cutstanding loans of the Transferee Company shall stand reduced
to that extent,

8. CONVERSION AND CHANGE OF NAME:

01 Cmequmtmﬂmmlgamﬁm.m:ﬁupmms:hm becoming
effective, the Transferee Company shall, without any further act,
deed or thing be converted from a private limited company to a
puhiieﬂnﬁiﬁdmﬂ;pm}'mdmmgum&jr,&mmmnfﬂm
Transferce Company shall be changed from Tierra Agrotech
Private Limited to “Tierra Agrotech Limited”, Clause | of the
Memorandum of Association shall stand altered accordingly and
substituted by the following Clause;

rQ
[‘8
g “Thie Name of the Company is Tierra Agrotech Limited.”
)
)
w
-
-
..a
-
-
2
2 7

102 The conversion of the Transferee Campany into a public Emited
inhgrﬂpm_ﬂfﬂwﬁdhmwanﬂtheqmmnftbeshﬂmhﬂldwsm
&msmammmﬂbc_dmﬁmbemﬁﬁmhﬂ?epmpm&
aﬂ'@cﬁrrgﬂmmvmmd&mmmﬂmngem&wmm
the Transferee Company and no further resolution{s) under
Section 13 or any other applicable provisions of the Act would be
required to be separately passed, The Transferse Compariy shall
fﬂeﬂwrequiﬁmmmmmmmpﬁ_h;gime&mm
such change of name.

1. ACCOUNTING

11 The amalgamation shall be accounted for in the books of acoount
of the Transferce Company according to the pooling of interests
method under Indian Standard (Ind AS) 108,
Appendix C, applicable to business combinations of entities under
common control notified under the Companies (Indian

Accounting Standards) Rules, 2015 or other Accounting Standards

AT A8 applicable and notified by the Ministry of Corparate Affairs of

45 el N the Government of India from time to time.

11_-"?:51“ I : o f:;-:‘" -
g”:’: <3§/- .3""-,}' \}fg._ *1| u2 Accordingly on and from the Appointed Date and subject to the
- ,H L s ) provisions hereof and such other corrections and adjustments as

=g »\ﬁ{f i may, in the opinion of the Board of Directors of the Transferce
» T . Company, be required and except to the extent required otherwise
“%Qrd grat® o by law, all ussets and Habilities of the Transferor Company
R transferred to the Transferee Company under the Scheme shall be
recorded in the books almmmofﬂaeTrnnMeeCompany at
w thehmkvalgﬂhl_remrdedMHuTmmfermCompmy’booksa(
accounts, Further, all reserves of the Transferar Company shall be
w incorparated in the books of account of the Transferee Company
n the same form in which they appear in the books of account of

Y the Transferor Company,
%
v
r
B

mmmwmmmmmmmm
Trm&mmyﬁihh?m{mﬂlehmyﬂmmwm
of the Transferee Company which shall stand cancelled
consequent to this Scheme and the aggregate face value of such
Equity Share Capital shall, subject to the other provisions
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Account of the Transferee Company, The Securities Premium
Account of the Transferee Company shall stand reduced
sccordingly.

14 In case of any difference in accounting policy between the
Transferor Company and the Transferce Company, the impact of
the same il the Appointed Date will be guantified and adjusted
in the reserves of the Transferee Company to ensure that the
financial statements of the Transferee Company reflect the

APPLICATIONS:

reasonable dispatch, make necessary applications pursuant to Seclions
230 and 232 of the Act, to the Hon'ble National Company Law Tribunal
for sanction and carrying out of the Scheme and for conseguent
dissolution of the Transferor Company without winding up. The said
comparies shall also apply for and obtain such other approvals, as may
be necessary in law, if any, for bringing the Scheme info effect and be
entitled to take such other steps and proceedings as may be necessary or
expedient to give full and formal effect to the provisions of this Scheme.

LEGAL PROCEEDINGS, PROCEEDINGS BEFORE JUDICIAL,

QUASI-JUDICTAL, REGULATORY AND TAX AUTHORITIES

Bl Any legal, Judicial or quasijudicial, Regulatory and Tax
proceedings by or against the Transferor Company pending as on
the Appointed Date shall not abate or be discontinued or in any
way be prejudicially affected by reasons of the arrangement and
shall be continued and enforced by or against the Transferee
Company in the same manner and to the same extent as it would
have been continued or enforced by or against the Transferor
Company had the Scheme not been ntade.

132 All proceedings by or against the Transferor Company will be
prosecuted or defendded at the costs of the Transferee Company at

its own liability.
CONTRACTS AND DEEDS

w1 Subject to the other | contained in the Scheme, any
agreements, contracts, deeds, work orders, job orders, bonds,
insurance, letters of intent, guarantess, undertakings, memoranda,
arrangements, policies agreements and other mstruments of
whatsoever nature relating to the Transferor Company to which
the Transferor Company is a party and is subsisting or having
effect immediately before the Effective Date, shall remain n full
force and effect against or in favour of the Transferee Company
and may be enforced as fully and effectually as if instead of the
Transferor Company, the Transferee Company had been & party
thereto.

142 Similarly, any rights, szrvms,. obligations,  liabilities,
r&pormbihw undertaken by or in favour of the Transiemr
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Company under any contractual arrangements if any cutstanding
as on the Effective Date shall automatically stand transferred to
and vested in and/ or shall be deemed to hawe been transferred to
and vested in the Transferse Company and all benefits to which
the Transferor Company is entitied to shall be available to and
viessted in and/ or shall be deemed to have been available o and
vested in the Transferee Cumpan}',asammmmmmimd
the Transferee Company shall be entitled to deal with the same in
pla@mﬁhﬁﬂﬁdﬂfﬂﬁ_Tmcmmy._uﬁﬂmmwm
originally performed or conferred upon or given or issued to ot
execited in favour of the Transferee Company, and the rights and
benefits under the same will be available to the Transferee
Company, without any further act or deed. The Transferee
Company shall discharge its obligation in respect of the services (o
be performed, provided or in respect of payment of service
charges under any contractual arrangements instead of the
Transferor Company.

13 The Transferee Company may enter into and/or issue and/or
execute deeds or confirmations or enter into any arrangement or
_ﬂmi'&ﬁﬂnﬁimﬂertugweeffﬂﬂmdmpmﬂﬁmufﬂm&hmiﬁt
becomes necessary. The Transferee Company shall be authorised
to execute any such deeds or confirmations on behalf of the
Transferor Company and to implement and carry out all the

15, EMPLOYEES

181 The emplayees of the Transferor Company shall stand assigned to
the Transferee Company on the same terms and conditions of their
service on which they were engaged with the Transferor Company
and shall become employees of the Transferee Company without
any interraption of service.

153, The terms and conditions of service applicable to the employees of
the Transferor Company shall be the same on which they are
engaged by the Transferor Company or at least chall not be less

% : favourable than those applicable to them as on the Appointed
‘,f-:':*" i _rd;;‘:ﬁ* : Date.
f € g TS PN
e, | 4 |153 The services of all the employees of the Transferor Company shall
!Ir:‘ f"ﬁ, - j\ be taken into account from their date of appointment with the
W WP AR e Transferor Company for the purpeses of all benefits to which the

i b
W &il_.},:_;;: -z'.;’r;j{if_,.{ ‘employees may be eligible, including for the purpost of payment
\.‘_.;*-‘5.-,:—_.‘“. E—.;,mﬁf-ﬂ” of any retrenchment compensation, gratuity and other terminal
e e m’!ﬁ ! {5
54 The Transferee Company shall abide by any agreemént or
settloment as entered into by the Transferor Company with any of
its employees which is in force as onthe Effective Date.

15 Consequent upon the sanction of the Scheme, the *Employee
Gtock Purchase Scheme 2017 (“ESPS Scheme”) which was
approved by the sharcholders of the Transferor Company in its
WGM-MMMmMmh%,M?M
contimse with same kerms and conditions, withoul
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modification. addition and abatement, in the Transferee Company
aﬂﬁaﬂ&r&aﬁgih&eemphfmnfmeﬁmﬁ&mrﬂﬂmpanywm
were entitled to shares in the Transferor Company pursuant to the
ESPS Scheme shall be entified to the shares of the Transferee
Enmpa:qruperthem'&hm.hnﬂ‘mwrds.&wﬁ%?ﬁ
Seheme shall be continued and enforced by the Transferee
-Cnmpmyinﬁie-'mmmdmﬁmmueﬂmtmﬂnﬂﬁ
same terms and conditions as would or might have been continued
_arﬂmfdmdby&ewzmt-l:dmpmyﬁitwme mol
amalgamated, Further, the employees of the Transferee Company
ghall also be covered under the ESPS Scheme.

156, Conseguent upon the sanction of the Scheme, the “Employee
Stock Option Scheme- II 2016” (“ESOFS Scheme”) which was
“approved by the shareholders of Transferor Company in its
Extraordinary General Meeting held on November 08, 2018 shall
continue with same terms and conditions, without any
modification, addition and abatement, in the Transferee Company
and all the eligible employees of the Transferor Company who
were entitled to shares in the Transferor Company pursuant 1o the
mﬂmﬁﬁmmﬂwmﬁdﬂd:ﬂmm&meﬁMene
Company as per the ESOPS Schems, in ather words, the ESOPS
Scheme shall be continued and enforced by the Trensieree
Eumyanyinﬂmmemmandm&ﬁmutentmuimm
same terms and conditions as would or might have been continued
and enforced by the Transferor Company if it were nol

nalgamated. Further, the employees of the Transferee Campany
Mahahemmdmﬂummm}iwmﬂiﬁ
) -tmmm_tha_tcmenﬂymnpﬁomkavebcmmnwd
under the said ESOPS Scheme.

157. The accumulated balances, if any, standing to the credit of the
employees of the Transferor Company in the existing Provident
Fund, Gratuity Fund, Superannuation Fund and other funds of
which they are meinbers will be transferred to such Provident
Pund, Gratuity Fand, Superannuation Fund and other funds
mrmtedby&mTram&ﬂtpwmﬂ}msuchw
Provident Fund, Gratuity Fund, Superannuation Fund and other
hind_nbbeeﬂuﬁhhﬂdam:auadwbgmmgmsedbyﬂw
concerned authorities by the Transferee Company. Pending the
transfer as aforesaid, the dues of the employees of the Transferor
Cnmpmyrelaﬁngmthenidfmldswuﬂdbemnﬁmﬂimbe
deposited in the existing Provident Fund, Gratuity Fund,
mmﬂmwmaﬂmﬁmdsmpecﬁvﬂy{

i6. PAYMENT OF TAX

m.meEaﬁu-EﬂurhxmpﬁdmmahlebymeTmem
Company in respect of its operations and/or profits before the
Effective Date shall be an account of the Transferee Company and
in so far as it relates to the tax payment, whether by deduction at
source of advance tax or any other indirect taxes otherwise, by the
Tminf&m%pmhmpﬂdpmﬁhmm_afmr&-e
Agpomtedﬁate,ﬂ\eSMﬂmﬂbedmdwbemempayahlehy
the Transferee Company and shall be dealt accordingly. Any
suplmm&ﬁpmiﬁmmrmtmfduﬁﬁmmmmt
hﬂudhgaﬂvmmmmgedﬂmdmdﬂucmdnt
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source as on the date immediately preceding the Appointed Date
will also be transferred to the account of the Transferee Company.

162 This Scheme has been drawn up to comply with the conditions as
specified under Section 2(1B) and other relevant provisions of the
Inconte 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 and other related provisions at a later date including
resulting from a retrospective amendment of the Income Tax Act,
1961 or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section and other
related provisions of the Income Tax Act, 1961shall prevail and the
comply with Section 2{1B) and other refevant provisions of the
Income Tax Act, 1961. Such modification will however not afféct
the pther parts of the Scheme.

163, All the expenses incurred by the Transfercr Company and the
Transferee Company in relation to the merger of the Transferor
Company with the Transferee Company as per this Scheme,
including stamp duty expenses, if any, shall be allowed as
dmmmm.,&emenymmdmwimm
WOD of the Income Tax Act, 1961 over a perind of 5 years
effective.

164, Upon the Scheme becoming effective, the Transferor Company (if
required) and the Transferee Company are expressly permitted to
tevise, its Fnancial statements and retums (including Tax
Deducted at Source returns) along with prescribed forms, filings
and annexure (including but not limited to Tax deducted at source
certificates) under the direct and indirect tax laws and any other
laws prevalent in India, if required to give effect to the provisions
of the Scheme. Such returne may be revised and filed
notwithstanding that the statutory period for such revision and
filing may have expired. The Transferee Company is also
expressly permitted to claim refunds / credits in respect of any
transackion between or amongst the Transferor Company and the
Transferee Company, With respect to the tax deducted at source
certificates issued in the name of Transferor Company after the
Appointed Date, the same will be deemed to be issued in the name
of the Transferee Company for the tax purposes,

165 Upon the Scheme becoming effective, the Transferee Company is
ressly permitted to claim any deduction/ exemption, refunds
and/or credit for taxes paid (including minimum alternate tax, tax
deducted at source, advance lax, carry forward of accumulated
losses, unabsorbed depreciation, foreign tax credit etc.) and for
matters incidental thereto under the direct and indirect tax laws
and any other laws prevalent in India. All tax assassment
proceedings/ appeals of whatsoever nature by or against the
Transferor Company pending and/or asising at the Appointed
IJatemdre]aﬁngtetheTrmwfermCompwshaﬂantmmd
and/or enforced by the Transferee Company. As and from the
Effective Date, the 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

60 dddddd dddbbbb0b6db66bbb6bbbbbbO
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continued and enforced by or against the Transferor Company.
The aforementioned proveedings shall not abate or be
discontinged nor be in any way prejudicially affected by reason of
the merger of the Transferor Company with the Transferee
Company or anything contained in the Scheme.

156 Any refund under the direct and indirect tax laws and any other
lawe prevalent in India dealing with taxes/ duties or levies due to
Transferor Company consequent to the assessment made of the
Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed
Date shall also belong to and be received by the Transferee
Company upon this Scheme becoming effective.

167, The tax payments whether by way of tax deducted at source,
foreign tax credit, advance tax, all earmest monies, security
deposits provisional payments, payment under protest or
otherwise howsoever, by the Transferor Company after the
Appointed Date, shall be deemed to be paid by the Transferce
Company and shall, in all proceedings, be dealt with accordingly.
Credit for such taxes shall be allowed o the Transferee Company
notwithstanding that the certificates or challans for taxes paid are
in the name of the Transferor Company and not in the name of the
Transferee Company.

168 Further, any tax deducted at source by the Transferor Company /
Transferee Company on lransactions with the Transferee
Company,/ Transferor Company; if any shall be deemed lo be
advance tax peid by the Transferee Company and shall in all
proceedings, be dealt with accordingly.

168 Obligation for deduction of tax at source on‘any payment made by
or t© be made by the Transferor Company shall be made or
deemoad o have been made and duly complisd with by the
Transferee Company. Without prejudice to the generality of the
above, all benefits, entitlements, incentives, losses, credits,
registrations (including, without lmitation income tax, minimum
alternate tax, tax deducted at source, wealth tax, service tax, excise
duty, central sales tax, value added {ax, customs duty, goods and
services tax, registrations, etc.) to which the Transferor Company
is entitled to under the direct and indirect tax laws and any other
laws prevelent in India, shall be available to and vest in the
Transferee Company, upon this Scheme coming into effect.

DOOOOVOGOOLOLOGOLOLOLLOLD S

1530 Upon coming into effect of this Scheme, all tax compliances under
any tax laws by the Transferor Company on or after Appointed
Date shall be deemed to be made by the Transferee Company.
PART ~ I (General Provisions)

12, CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

171 The Transferor Company shall carry on and shall be deemed to
have carried on all its business and activities as hitherto and shall
hold and stand possessed of and shall be deemed to have held and
stmrdposmadofﬂﬁllndulnhlgmmumof and for the

2o oo 06 904 0O uGL L
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orﬁ‘mamaww-nruﬁnghtthmrmermwny,mdaﬂ
expenditure or losses arising or incurred (including all taxes, if

‘any, paid or accruing in respect of any profits and income) by the

Transferor Company shall, for all purposes, be treated and be
deemed to be and accrue as the profits or income or as the case
may be, expenditure or losses (including taxes) of the Transferee
Company, Any of the rights, powers, authorities and privileges
attached or related or pertaining to and exercised by or available
to the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of and as
agent for the Transferee Company. Similardy, any of the
obligations, duties and commitments attached, related or
pertaining to the Undertaking that have been undertaken or
discharged by the Transferor Company shall be deemed to have
been undertaken or discharged for and on behalf of and as agent
for the Transferee Company.

With effect from the date of filing of this Scheme with the Hon'ble
Mational Company Law Tribunal and up to and including the
Effective Date, the Transferor Company shall preserve and carry
on their business and activities with reasonable diligence and
business prudence and shall not undertake any additional
ﬁmmmimmmmhufmymtumwhlmver,bmmwmy
amounts nor incur any other liabilities or expenditure, isspe any
additional guarantees, indemnities, letters of comfort or
commitments either for itself or on behalf of its group Companies
or any third party or sell, transfer, alienate, charge, mortgage or
encumber or deal with the Undertaking or any part thereof save
and except in each case in the following circumstances: (i) if the
same is in its ordinary course of business as carried on by it as on
the'lhbenfﬁ!iﬂgﬂﬂﬁ'ﬁdmam&em%hNﬂTm(ﬁ)ﬁﬂm
same is permitted by this Scheme; or (iii) if consent of the Board of
Directors of the Transferee Company has been obtained.

3. The Transferor Company shall not take, enter into, perform or

undertake, as applicable (i) any material decigion in relation to its
business and operations (if) any agreement or transaction; and (i)
such other matters as the Transferee Company may notify from
time to time save and except in each case in the following
circumstances; i) if the same is in its ordinary course of business as
carried on by it as on the date of filing this Scheme with the
Hon'ble NCLT or i) if the same is permitted by this Scheme; or iii}
if consent of the Board of Directors of the Transferee Company has
been obtained, d) Without prejudice to the generality of Clause (¢

‘above, the Transferor Company shall not make any change in its

capital structure, whether by way of increase (by issue of equity
shares on a rights basis, bonus shares) decrease, reduction,
reclassification, subdivision or consolidation, re-organization. or in

any other manner except under any of the following

clrcumstances: i) by mutual consent of the Board of Directors of
the Transferor Company and of the Transferee Company; or ii) as
may be permitted under this Scheme.

All profits accruing to the Transferar Company or losses arising or
incurred by it for the period falling on and after the Appointed
Date shall for all purposes, ba treated as the profits or losses, as the

case may be of the Transferee Company- =
/@’3
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The Transferor Company shall be deemed to have held and stood
possessed of the properties to be transferred to the Transferee

Company for and on account of and in trust for the Transferee

Company and, accordingly, the Tramsferor Company shall not
{without the prior writien consent of the Transferee Company)
transfer, alienate, charge or otherwise deal with or dispose of or
any part of the Unidertaking.

All further investments made and loans and advances given by
the Transferor Company and/or other assets acquired by the
Transferor Company prior to the Effective Date shall be deemed to
have been acquired on behalf of the Transferee Company and shall

-also stand transferred to and vested in the Transferee Company at

their book values, upon the coming into effect of the Scheme.

%mmyufﬂmeﬁahﬁthmdabﬂg&limmdﬂmemf&mr

Company deemed 10 be transferred to the Transferee Company in

terms of the Scheme have been discharged by the Transferor
Company prior to the Bffective date, such discharge shall be
deemed to have been for and on account of the Transferce
Company and all loans raised and used and all lisbilities and
obligations incurred by the Transferor Company pricr o the
Effective Data ghall be deemed to have been raised, used or
incurred for and on behalf of the Transferee Company and 1o the
extent they are outstanding on the Effective Date, shall aiso
without any further act or deed be and stand transferred (o the
Transferee Company and shall become the labilities and
obligations of the Transferee Company.

The Transferor Company shall not utilise its income to declare or
pay dividends, whether interim or final, to its shareholder without
the writter: consent of the Transferee Company,

i SAVING OF CONCLUDED TRANSACTIONS

_-;%'n,.‘m

The transfer and vesting of the Undertaking of the Transfercr
Company and the continuance of the proceedings by or against
the Transferee Company as per the provisions hereof shall not
affect any transaction or preceeding relating to the business of the
Transferor Company already completed and concluded by the
Transferor Company on or before the Effective Date to the end
and intent that the Transferee Company accepts all acts, deeds and
things done and executed by and/or on behalf of the Transferor
Company as if the acts, deeds and things have been done and
executed by and on behalf of the Transferee Company,

19. LISTING AGREEMENT AND SEBI COMPLIANCES

1

Since the Transferor Compary is a listed company, this Scheme is

subject to the compliances of all the requirements under the
Listing Regulations and all statutory directives of SEBI insofar as

they relate 1o sanction and implementation of the Schemse.



0 SCHEME CONDITIONAL UPON
01 The Scheme is conditional upon and subject to:

a1 The requisite consent, approval or permission from the Stock
Exchange wnder Regulation 37 of tha SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and relaxation of SEEI
under sub-rule (7) of Rule 9 of the Securities Contracts (Regulations)
Rules, 1957, which by law or otherwise may be necessary for
implementation of the Scheme in compliance with the provisions of

a2 Approval of the Scheme by the requisite majorily of the
sharehalders of both, the Transferor Company and the Transferee
Compary, and their respective creditors;

13 Further, the Scheme is conditional upon it being approved by the
PUBLIC shareholders of the Transferor Company through e
voting in terms of para 9 (a) of Part 1 of Annexure I of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated 10% March, 2017 and
the Scheme shall be acted upon only if votes cast by the Public
shareholders in favour of the proposal are more than the number
of voles cast by the Public shareholders against it.

2014 Sanetion of the Scheme by the Hon'ble National Company Law
Tribunal pursuant to Sections 230 and 232 and other applicable
provisions of the Act;

w15 Sanctions and approvals of all authorities concerned including the

. Registrar of Companies, the Official Liquidator, the Regional
féﬁﬁfa Director in respect of any matter relating fo or arising out of the
-g.t#qw-yb‘&. Scheme for which such sanction or approval s required under

.-’
ol e N =ction 232 of

. e \3
k9.
! ‘1'-\%@:" >

—‘,-' All other sanctions and approvals, as may be required by law, in
i

respect of this Scheme being obtained.
5 i = g8
1*m//wﬂmmdmgly.ﬂhpmwﬁedﬂmtthe5chmahhmghaperxme
- from the Appointed Date, shall become effective on the Effective
Date upon filing of certified copies of the order sanctioning the
samg with the Registrar of Companies by the Transferor Company
and the Transferee Company on such date

n.-r _,‘,

-._.

2. MODIFICATION AND IMPLEMENTATION

211 The Transferor Company and the Transferee Company, by their
respective Board of Directors or Comumittee authorized /appointed
by them, may assent to or carry out;

11 from Hme to time any modifications or amendments or
substitutions of the Scheme or of any conditions or limitations
which the Hon'ble NCLT and / or any authorities under law may
deem fit to approve or direct or as may be deemed expedient or
necessary; or which may otherwise be considered necessary,
dwhabhmapprapnatehyﬂmﬂmxﬂof%m:am&:e
Transferor or Transferee Company at any point in time, prior to
th&appmva]nfﬂiesﬂwmebyﬂml-hfhkﬂcw

’U“Jer,;.
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213 ko sottle all doubts or difficulties that may arise in carrying out the
Gehame whether by Teason of any arder (s} of the Horbie NCLT
or of any directive or order(s) of any other authority or otherwise
Waﬂ&n@qﬂtﬂhu&dﬂmhﬁmufﬂﬂs&hﬂm
and/or any matters conceming or connected therewith;

713 to do and execute all acts, deeds, matters and things necessary,
desirabie or proper for putting the Scheme into effect.

nlmmnutpwjuﬂiﬂemﬂmwﬂﬁtynf&eﬁn&gnmg,ﬁw
Tmmﬁmmgm&mﬁm&mﬁmpmy(by&m
respective Board of Directors) shall each be at liberty to withdraw
from the Scheme in case any condition or alteration imposed by
anymmmﬁyisummphblemﬂ:mmumy otherwise be

713 In the event of any of the said sanctons/approvals/conditions
referred hereinabove not being obfained and/or complied with
and/or satisfied and/ or ﬂjﬁ_ﬁch.ememtbeingmmw&m
Hor'ble NCLT mﬁfﬂrmdermmdﬂmrmbdnspwmdas
aforesaid and/or the: Scheme failing to be made effective, this
M'MMM@@WMM&&MQMMW.
ﬂutwem,mﬁghtsmdlhbiﬁﬂes-mershaﬂmmwhe

R S incurred inter se the Transferor Company and the Transferee

: Company or their respective shareholders or creditors or
mpb?e&mmyummnﬁﬁenﬂémh&wspﬂtafmy
act or deed done prict thereto as is contemplated hereunder or as
mmyﬂghblﬁabﬂiqrmebﬁgaﬂmwhkhm:ﬁmnmacmd

3, RESIDUAL PROVISIONS

m.m_ﬁeapprwﬂni&te&hmﬁbyﬂwmmhﬂﬂuf the Transferor
EmwymdﬂannﬂmCmpmpmmmSmﬁmm
of the Act, it shall be deemed that the said members have also
amdrdﬂnﬂralevamm*uﬁdﬁﬂ'ueAﬁmMudmgﬁecﬁms
13,&1.62{1]{1:}md&ﬁaiﬂwehct,tuﬁwexlmt&waame may be
mﬂaﬁappmewwoﬂwpmmﬁoﬂhe&dmm
extent the same may be considered applicable.

21, Wi&xoutprqudﬁmﬂiege:mﬁtyof-me foregoing, it is clarified
mﬂptwﬂadthatcmeﬂalhnﬂfﬂlm&pit&l of the Transferee
Company in terms of Clause 9.1 of this Scheme, including
consequent reduction of Secunties Premium Acrount of the
Tm%a&nipﬂyintemofﬂwﬁcll.ﬁof&@%m,shaﬂ
he effected as an integral part of this Scheme. Such cancellation of
Share Capital and reduction of Securities Premium Account of the
Transferee Company, does not ivolve @ther diminution of
ﬁabﬂityhrespﬂ%cdmpﬁds&wemplhlwmmu of paid-up
share capital. mme:,mmmmuanm reduction is an
menfﬂuschem&ﬂwpmﬁsiorﬁoémﬁﬁofﬂwﬁﬁ
are not applicable. It is further clarified and provided that

..“r““i“iﬂ'ﬁ“““ﬂQQQQUHUHUU“UUIU_

e
WAL N
e ' Al . b




I..O'Iflr’ﬁ‘lilil’ﬂﬁﬂﬂﬁlﬂlﬂﬁwibﬂunuvuuw'-.t

2.2,

notwithstanding such cancellation of Share Capital and reduction
of Becurities Premium Account of the Transferee Company, it shall
not be required to add " And Reduced” as suffix bo 1is name.

and Transferee Companies

whether at 8 meeting or otherwise howsoever, shall be deemed to
have the approval under all other applicable provisions of the Act.

Upon the coming into effect of this Scheme, the resolutions, and

by the Transferor Company, including

approvals that may have been obtained by Transferor Company

from its shareholders, if
Companies Act, 2013 and

recquired, under the provisions the
which are valid and subsisting on the

Eﬁucuwnaae,ahnnm&uembewﬁd-andsuhﬁismsmdbu
considered as resolutions of the Transferee Company and if any
such resolutions have any monetary limits approved under the
provisions of the said Acts or any other applicable statutory
provisions, then the said [imits shall be added to the limits, if any,
undﬂ'ﬂkem@lumpamdhyﬂﬂﬁa:dﬂee@mwm
s!mlimmﬁhtteapaﬂ-uf&maggﬂgﬁmnfﬁwmidﬁmiﬁmﬂm

Transferee Company.

Company and realise all ;

pmdingjcmuam.mdummﬁmwh\mpmafumeﬁum
Qummyhﬁmnﬁmeucfth&Tﬁmﬁﬂethmyinmfnrmmy
bgnmarymﬁl&m&amiaﬂﬁﬁgﬂ&mﬂnbﬁ@mﬁdm
Transferor Company to the Transferee Company under this
Echemeisformﬂyramptedbjﬂmpu&ucmwd

i any part of the Scheme is found to be unworkable for any reason

wmﬂ.&wmmbsha.llmtwﬁectwﬂmémsmufﬂe

respective Boards of Directors of the Transferor Company and the
Transferee Company, affect the adoption or vahdity or

interpratation of the other parts and/or

The Boards of Directors
Transferee Company may

provisions of the Scheme.
of the Transferor Company and the
in their absolute discretion, adopt any

part of the Scheme or withdraw the entire Scheme and in that
event no rights and liabilities whatsoever shall accrue to or be
'hmmdmtersehy&mpurﬂumthdrshuehowﬂsmmdln}mm
empluj-gesman}rnumm'mmpectcfﬁmwhuiem part of
Geheme so withdrawn ar not adopted, as the case may be.

The amalgamation of the T

ransferor Company with the Transferee

ﬁbmpmlyaﬁdm&lmdvﬁ&ngofﬁmUnduhﬁngafﬂw

Trarﬁeror' Company in

the Transferee Company has been

d in compliance with the provisions of Section 2(18) of the
Income-tax Act, 1961, If any terms or provisions of the Scheme ace

fiaund or interpreted to be

inconsistent with the provisions of the

saidSecﬁm.ﬂaht&tdabekmh;dklgruulﬁng&nmmmmt
of law urhmm'mw}nmhthe provisions of the
said Section of the Income-tax Act shall prevail and the Scheme
shail stand modified to the extent determined necessary to comply
with the said Section. Such modification will however not affect

the other parts of the Scheme.
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24 If any pnrtef&mSchmharmfismkdi:mﬂidmiuegn}m

forceable by any court of competent jurisdiction, then such
p-aﬂslﬁlib&sevemﬂehamlhewmﬁmiﬂnfﬂmﬁdmmdm
Scheme shall mtheaﬂactadbjruud)mmhiﬁtyunleﬂsde]eﬁmu{
the part chall rendér the Scheme ineffective or materially adverse
hﬁ&mrpﬂm,hwhﬂt-mthewﬁeushaﬂmapemtembﬁng
sbout such modification to the Scheme 50 as bo preserve the natuse
and essence and benefits of the Scheme.

s2a [n the event af this Scheme failing to take effect finally,  this
-Edmﬂuﬂbmnuﬂmdvﬂﬁmdhﬁmtmmﬁghts or
Jiabilities whatspever shall accrue to or beincurred inter-se by the

parties or their shareholders or creditors or employees or any
other person.

m1 All costs, charges, fees, taxes including duties (including the stamp
duty, if any, applicable in relation to this Scheme), levies and all
ﬂﬂﬂiﬁrexp!mmmeﬁMWﬂhM_m shall be borne and
paid by the Transferee Company. All such costs, charges, fees,
taxes, stamp duty including duties (excluding the stamp duty, if
any, pﬂdm&ﬁ-m&mﬂwﬁdtmw;mmtuddﬂh&mvmm
of the immuovable properties), levies and all other expenses, shall be
debited to the Profit and Loss Account of Transferee Company.

2 NO CAUSE OF ACTION

‘311 Mo third party claiming to have acted er changed his position i
anticipation of this Scheme taking effect, shall get any cause of
action against the Transferor Company or the Transferee Company
of their Board of Disectors ar officers or key managerial personnel,
ﬁmg.&rmedmmtmke effect or is withdrawn, amended or
modified for any reason whatsoever.

Lt d ——




- | GRANDEUR PRODUCTS LIMITED

" 1st Floor, Sravana Complex, Kamalapuri Colony Lane, Next to L V Prasad Hospital, Road No. 2,
GRANDEUR Banjara Hills, Hyderabad - 500 034. CIN: L15500TG1983PLC110115.

——BSEED OF LIFE———

SYNOPSIS ON THE SCHEME OF AMALGAMATION BETWEEN GRANDEUR
PRODUCTS LIMITED (TRANSFEROR COMPANY) AND TIERRA AGROTECH
PRIVATE LIMITED (TRANSFEREE COMPANY)

Companies involved:

a. Grandeur Products Limited (Transferor Company)
b. Tierra Agrotech Private Limited (the Transferee Company)

3 Transferee Company is a wholly owned subsidiary of the Transferor Company.

2. Transferor Company is a listed public limited company; Transferee Company is a private
limited company.

3 Appointed date of the Scheme is April 01, 2020.
4. Consideration to the shareholders of the transferor company is:

1 (One) New Equity Share of Rs.10/- each in the Transferee Company credited as fully paid up
for every 1 (One) Equity Share of Rs.10/- each fully paid-up held in the capital of the
Transferor Company.

5 Transferee company is converted from a private limited company to a public limited
company, and name of the company is changed to “Tierra Agrotech Limited”

6. Consequent to the sanction of the scheme of amalgamation, Transferor Company gets
dissolved without winding up and shares of the Transferee Company gets listed on BSE.

For Grandeur Products Limited

Q_ VvV ;(‘}vﬁ"“

AV Kiran
Company Secretary and Compliance Officer
M.No. A60906

Tel: +91 40 4852 6655, E-mail: info@grandeurproducts.com, Web: www.grandeurproducts.com



MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN : T59622266 Service Request Date : 22/11/2021
Payment made into : Union Bank Of India
Received From :
Name : GRANDEUR PRODUCTS LIMITED
Address : H. No. 1-62-192, 3rd Floor, Dwaraka Avenue

Kavuri Hills, Madhapur

Hyderabad, Telangana

IN - 500033
Entity on whose behalf money is paid
CIN: L15500TG1983PLCI110115
Name : GRANDEUR PRODUCTS LIMITED
Address : 1st Floor, Sravana Complex, Kamalapuri Colony Lane

Next to LVPrasad Hospital, Road No.2, Ba njaraHills
Hyderabad, Telangana

India - 500034

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount{Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00
Mode of Payment: Internet Banking - Union Bank Of India

Received Payment Rupees: Six Hundred Only

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). [n
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the
Companies (Registration offices and Fees) Rules, 2014
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MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN : T59628297 Service Request Date : 22/11/2021
Payment made into : Union Bank Of India
Received From :
Name : GRANDEUR PRODUCTS LIMITED
Address : H. No. 1-62-192, 3rd Floor, Dwaraka Avenue

Kavuri Hills, Madhapur

Hyderabad, Telangana

IN - 500033
Entity on whose behalf money is paid
CIN: U01119TG2013PTCO90004
Name : TIERRA AGROTECH PRIVATE LIMITED
Address : 1st Floor, Sravana Complex, Kamalapuri Colony Lane

Next to LVPrasad Hospital, Road No.2, Ba njaraHills
Hyderabad, Telangana

India - 500034

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount{Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00
Mode of Payment: Internet Banking - Union Bank Of India

Received Payment Rupees: Six Hundred Only

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). [n
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the
Companies (Registration offices and Fees) Rules, 2014
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