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6 October, 2017

BSE Lid. National Stock Exchange of India Ltd.
Listing Department, Listing Department,

Pheeroze Jecjeebhoy Towers, Exchange Plaza,

Dalal Street, Bandra-Kurla Complex,

Fort, Bandra (E),

Mumbai-400 001 Mumbai-400 051

Sub: Disclosure under Regulation 31A(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Dear Sir/ Madam,

With reference to the captioned subject, we would like to inform you that the Company has
received a disclosure under Regulation 29 (1) of SEBI ( Substantial Acquisition of Shares and
Takeovers) Regulation, 2011 from Anshul Specialty Molecules Private Limited (ASMPL) that
they have acquired 53,58,682 equity shares of the Company from Utkarsh Global Holdings
Private Limited(UGHPL), pursuant to the Scheme of Amalgamation and Arrangement as
approved by the Hon'ble National Company Law Tribunal by its order dated 23rd August, 2017
in CSP 522 and 518 of 2017 under sections 230 to 232 read with section 66 of the Companies Act,
2013 (copy of the Order enclosed for ready reference).

Utkarsh Global Holdings Private Limited held 53,58,682 cquity shares of the Company in
Promoters Category. Pursuant to this amalgamation, the shares held by Utkarsh Global
Holdings Private Limited are now vested in Anshul Specialty Molecules Private Limited.

In view of the same, Anshul Specialty Molecules Private Limited has now become the Promoter
of the Company in place of Utkarsh Global Holdings Private Limited who ceases to be a
Promoter due to the Amalgamation.

Please take the same on your record.

Thanking you

Yours faithfully,
For Excel Industries Limited

s

il

f‘ -
S K Sitghvi
Company Secretary
Excel Industries Limited £ excelmumbai @ excelind.com
Chemicals Business | Environment & Biotech Division 184-87, S.V. Road, Jogeshwari (West), T: 91- 22 - 6646 4200
Polymer Inpuis | Fharmaceutical intermediates | Veterinary APP's Mumbai - 400 102, Maharashtra, india. F: +91-22-2678 3657
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT DENCIZ
CSP N 522 OF 20717
AND
CEP Q) 518 OF 2017

In The Maner Of The Companies A, 013,
And

In The Metter OF Sexctions 230 To 232 Read With Section 66 UF The
Companivs Act, 2013;

And
Irt The Mavier OF Sclicme QF Anlgamintian And Arsngeman
Benween Utharsh Global Floldings Private Limited ¢ The Transicior
Company' 1 And Anshu) Specialty Molsontes Privars Limited iThe
Transferee Company'y And Thair Respeotive Sharehalders
Uitkaesh Global Holdings Privete Limited ., ..., Petitioner Carapinyd Transteror Company

AND

Assbul Speciatty Moleoules Private Limited ... PetiGoner Cempany/ Transfuree Company

JuspmentQeder delivered on 239 August, 2017
Coram;
Hon'ble BSV, Prakash Kumar, Member n

Hon'ble V Nallusenapathy Hun'ble, Mentber )]

For the Petitione:s): Mr. Hemant Sehi #b Bimrnl Seti & Co
My Mr. Rumesh Glielap, Assistant Direster in the office of fegional

Dhiretor
Per: DSV, Druduash Kumae, Menibicr {

{rder
{; Heard the tearmed cownset for the Pelitioner Companies. None appears before tiis
Fribusal eiller 10 oppose the Scheme or toennirsvene svennents mads in the Perition
a1 0 B nedinents made 1o e Seheme of Amalpametion s Ammgemant betwers
Utkarsh Global Moldings Private Limited {(*Transferor Company™) and  Anshuyl
Specialty-Molecules Privare Limited {'thie Transferce Company™) and their respective

Shatehaliers,

2

The sanction of this Tribunal is soughtunder section 230 to 232 read with Section 64

ofthe Compinies A, 2015, the Scheme of Amaigrmatios and Arrasgensog between




+n

Utkarshy Glabal Hotdings Privete Linsited ("Transeror Company*) snd Ansho;
Speciully Molecules Private Limited {"the Transferce Compuny'y und Uieir respevtive
Shareiralders,

The leamed Counsel for the Petitiuner submits that Brihay lavesuneny Private Liited
and Marijssh Investment Private Limited seeky to withdraw fFom the Scheme of
Amalgimnation. mhd Arranggeient between Utkorsly Globad Holdibgs Private Limitg
{*First Froguferer Company™y and Briha Investments Private Limited {*Second
Transferor Compuny'y g Harijash Investmeats Private Limited (“Third Transteror
Company'y and Ansh Specialty Molecules Private Limited {"the Trensferve
Crznpauy') end Usely respective Sharcholders.

Tare letrned Colnsel for the Petitioner subanits that the Board of Directors of Britul
Bvesimant Private Limited ang Harijash Investsents Private Limited have passed
resotution dited 27% July, 2617 sfproving withdrawal of themselves from the Scheme
ol Amabgemation and Arrengement betwaea Utiarsh Cillobat Holdings Privaste Limined
{'First Transferor Company’) wnd Biigt Ivestnems Privaze Limied {'Becond
Transfeser Compans) and Harjash Investraents Private Linsited {' Third Transferos
Company™) and  Anchil speciilty Meleewlvs Privite Limsited {'thie Transferee
Cempusy'} and their respective Sharehelders. The shareholdors of Dribar Investment
Private Limiwed and Huifash lovestnnts Privae Limited have also prosided dheir
wamsent iy way of an affidnvit for withdrawal from the Schame of Asmaiparnsting 4z
Arangemuent.

The fewmed Counse! for the Petifipness submils i conssquent 1o thy shave
withurawat from the Seleme by Brilat fivestmem Prvau Limited and Harijash
investments Private Limiled, the ramzising companiss 1o the Scheme viz Utkash
Clobal Holdings Privale Limitd {‘Trinsleror Company”) and Anshul Specially
Moleeules Private Limine {"Trangforee. Company™ have spproved the modified
Scheme of Amalpwmatiog and Amungement betwesst Utkarsh Globul Holdings Privine
Limited and Anshul Specinlty Molecules Private Linvited tnd their respeptive
shareheldacy,

Tl learaed Counsel for the Fetitione submtits that tbe cepy af modified Schems of
Amalpasation aud Arangement, Board Resolution nnd shusehihlers consent alfidavir
as mentioned in prrgroph f and 5 shove hias been served y pait Regional Diresior,
e Tearned Caunsel for the Petitionsr submits Bat the modificd Scheme had minor
type emor and the seme has beew reefified and fiad with e Hon'ble Tribun hy way
of an affidavit The leanies Counsel for e Petiticner also submits that the modified
Schemt has beeh served upon te Regiosu! Direetor ang Registrar oF Companies.

The letrned Covnsel for the Petitoners submit that Trwnsferve Company is eopiged in
the business of manefachining basic chemicals and traming the hazardons processes o
make specialty chemicals, These products suppott produstion of varions pharma

interatediates and perfmery compeunds i India and zbroad.
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The sonalgamation of the Transteror Company wilh the Transforee Campany would
inter alia have the following benefHg:

4. Reducrion in pumber of estities within the group;

&, Simplification of proup structuse by streanslining tross haldings:

. Pooling af resources o Reilite Ut expansion ol business of the Trunsitree
Companiy; and

. Enable cost suvings and reduction i administrarive fnefciensics.

14, Petitioner Companies have approved the sajd Scheme by passing e Bourd

135

Resolitions which ae snnexed fo-the respective amendment Applicstion Affidavils,

The leamed Counsel Tor the Potitiones Companies further stutes G the Petitioner
Cempazies hive complied with afl the directions passtd 3p Company Scheme
Applications and that the Company Sehieme Pelition have been filed in consuname with

the erders passed in respective Company Scheme Applications.

o The Jearned Counse] for e Pelitioner Companies furtber states thal the Pelitioner

Coapanies have complicd will ail requirements s per the directions of this Tribuna) and
they have filed neeessary Affidavity of complivnee in e Tribuoal. Moreover, e
Pettioner Companies thraugh thelr Congse) undertikes (o cunply with all stitulory
requirsrments, ifany, 2y roguired vnder the Companies Act, 2033 nud the rules made dwee

usder, The said underiaking is scoepied.

- The Reglonal Dircetor has {ited his Repost dwied 26% July 2317, s1ating therein tunt save

and except us stated in paragraph IV (u) to (83, it uppeies that the Sclieme is not peetudicial

to the interest of sharehalders and public. In parsprash 1V of the said Affidavi t the

Reginnal Director hag stated 1hat:

af I adiBiian b compfianee Af ASIS (INDAS - F03) the Fravsferee Company sinidt
PAsE such accounting emries which sre RCCESSNY &t compretion wirk the sehene
fo cosplowith oidier applicable Asconniing Standard's such ax A8-5 (IND ASE}

clc.,

b s per Clause 1.2 af the Scheme *Fhe Appainted Dete” means 1% April, 2046 or
stich othier gk us may be fleed or approved by the NCLT or such other compaten
awthority as nuy be applicable, Jn this Fegard, It s subativeed it termey of provisions
af sectlan 238} of the Communies Aat, M43 17 should be 12 Apeit, 2016

6} A5 per exising prazifee, the Pefitioner Campanies are requived 1o terve Nostive
Sor Sclaane ofdrrangensents to the neome Pas Department for their comments, It
apprars ihat the campeny vide letter dated 278 April, 2017 angt 3 My, 2007 hay
served a cogy Company Schemy Petition No, § 24,323,236 and 339 0f 2007 along
with releaot ordars ete, further the Regiunul Direetor kas wlvo issued a reminder

19 iy, 2047 t0. 4T Department,

df oy per Part "D terins of Issue of Optionally Redvemable Prefersnce Shaves
{"OURFE") S No 7 (IWirding g of ASMPLY it 5 stated that v the gt af
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WIRHIng up of ASAPL, the fulder of the “QCRPS" wift by sritteled to o Proferemiol
Righ of Return of the amouny pridup on the OCRPY duv o e dare alvwinding
v but ehat! heng-ro Larther right or clojm O¥er any other gisets of ASMPL or the

subgidiaries if auy, ubers vorveried into equity,

Ia =0 far s ahservations raade in pacigraph 1V (2) of the Report of Regioan Dijector jg
concerned, the Counsel fox the T) ransferee Company undereakes comply with IND A%
14 (IND3 AS21073 6nd ather appleable Indian Accounling Standzrd's sueh a5 AS-5 (TN
AB-8) ete, The Caunsel for the Transferce Compeny furiber states thg the swplus ¢ deficiy
arising out of the Scheme, if wry, shall be credited / detited to Capital Reserve Aceoun ¢
Gondwilt Accasal, bs e case aybe,

- Inso fie as cbservations mede in paengraph IV (6) of the Report of Reglonal Disecior iy

ranceraed, the Couisel for the Petitioner Companies elarifies that the Appointed Diage

liall be 17 Apnl, 2014,

Tn-sos fitr as observations mady iy paragragh IV () of the Repor of Regiorul Diregtor iy

cancerned, the Petitioner Company have complied with e rguirements of seatding

notioes to the neome 1ax sutherhies,

In 5o Jor us observations made in predgraph IV (d) of the Repant of Repion! Director i

roncetnid, the Transferee Campany tnderishes 1o comply with wll applicable provisions

ef the [egodveney wnd Banfirupier Code, 2016 for the parpose of distribution of assets 1o

Hie exctenl upplicable,

The observations made by tha Reginno! Birector have beep expleined by the Peicaner

Compunies i parapraphs 1310 16 above, The clariGeations and undermaiings given by the

Pelitioner Comnpanivs are bereby acceptad.

The Registrar of Cotnpaties, Mahareshua bes fHfed his Report dated 70 Sty 2017 whegein

ihe RoC” has mestioned that Gere ane na complains, prasecution and seruting and matter

may he deided on merits,

The Dfficiet Lignidator has Gled his repont daed 3% July, 3617 stuting therein that the

atfairs of the Transterer Comgpany have been condected In a proper menper and e
Transfecor Company may be ordered to be diggolved withene wigding up,

Frany.the materist on record, the Schems dppears 1o be fair wnd reasanable and is nat in
viotation of any-provisionssw and is noy conteary o piblie pulicy, Nens of ihe partios
conzered have come forward to oppose the Schere.

Since all the requisite statvtory compliances have peen fulfiied, Company Sclems
Petition Na. 322 of 2017 asd Company Seheme Petition No. 318 of 2017 fied by the
Petiianet. Companiss arenczondingly made absolate.

e Petitioner Compiuies 1o lodge 2 copy of this order and the Schieime amnexed 1o the
additioual certified affidovits dated 2% Jaly, 2017 signed by Authorised Signatory Mrs
Usha A. Sheoff of the Trnsferse Compapy duly asthentieated by e Deputy Direcior,
Nutivnal Campany Las Tribunal, Munybai Benc, with the concernad Superintendem of
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26,

Suunps tor the BPOSe ol acivdicytion or stnp duly poyaple, if &y, on the sune within
E0-days from the dayg af receipt of thr order.

Peutivner Companies are directed 1w fife o cetlitied copy of (s onter wlong with n capy
of the Seheme with g eoneeraed Heplstiror of sompiniy, clectronioaliy, dang with B.
form TNC 28 in sddirion tir the phvsical capy. within 30 davy from the dute of busuance of
the erde: by the Regisiry,

The Petitioner Companies to pay costs.of Rs, 25 0007 cach o the Reginnal Birector,

Weslom Ragian, Blumbist. Petitionerin Company Schame Petition No. $1§ of 2015 (o pay

£5 of Ra 28,000 10 the Oifieial Liguidargr, foh Cou, Bembay, The sguy 1 e S
within four wewks from the dase of reaej it of Onder,

Al asthorities sonverned 1o seron 8 corified <apy of 1his erdar along with Scheme dity
certified iy the Depary Dyirector, Nujiopa] Comprny Law Fribunal, Mumba Hepel,
Any person interegted shulb by ot ety 0 epply 10 1l Tribmal in the whove st for
ARy direction tha muy bonecessary,

Sl -
B.EY, Praliash Kumar, Memfer ()]

84/~
V. Nallus earn prautieyy Mpnibep iy}
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SCHEMY, Oy AMALGAMATION AND ARRANGEMENT

BETWEEN
UTKARSIT GLOBAL HOLDINGS PRIVATE LIMITED
AND
ANSHUL SPECIALTY MOLECULES PRIVATY LIMITED
AND

THEIR RESPLECTIVE SHAREHOLDERS
UNDER SECTIONS 230 to 232READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND THE R ULES MADE THEREUNDER OR ANY
OTHER SECTION FOR THE TIME BEING IN FORCE

PREAMBLE

This Scheme of Amplgamation ang Arrangement ix presented under Seclinns 220 10 23aread with
Seelion 66 of the Compuning Aet, 2013("the Act™ ond other applicable provisions of the Agt, us the cuse
may be, inchding any statutory modilications Or re-enselinentsand rides mude thercunder apd
amendmunts therenf for amalgarmation of Ulkarsh Globad Holdings Pevale Limited ("UGHPL" op “the
Transferor Company™) with AnshulSpecialtyMolecules Private Limited {~asyMpL” or “the Transferen

Company"),

1. Deseription of Companics:

Transfevay Company

UTHARSH QLORBAL HOLIINGS ERIVATE L ITER:

The Transferor Company is p private company incorparated under the provisions of the Companinyg
Ad, 19gh. It hoy f registered office nt 13, Aradbumg Indusizing Devalopment Corparation, Near

Virwani Industoad Estate, Goregnon {Eagl), Mumbai -460063, Maharashira.

Transferes Compan 1y

ANSIUL SPECIALIY MOLECU] 124 BRIVATE LIMITED:

The Transferee Companyis g privatecompany fearporated under tha provisiony of the Companies Act,
1954 §1 has s reglsinred office at 1y, Aradheny Industrin] Devidopment Corporation, Near Vimwani

Industriz] Eststo, Gorepton (Hastd, Mumbai “40ant}, Mahargshipy,




1. Rationale and Purpose of the Scheme

The Transfetor Company and the Transferce Com pany are part of the sume geonp of companies, 1t is dasired
b consolidate the husiness of the Transferor Campany vader a single entityi.e, Trapsforee Campany,
Aceordingdy, it is proposed 1o consolidiute the aperations by way of amalpamation.

The nforesaid Scherpe of ammadgamation and arrangenent would inter atia hove the Tollewing bunefits:

(7} Reduction in burber of entilies within the Rres;

{ii)  Simplification of Broup structurehy strvamlindog cross holdings;

{ii¥) Tooling of resnurees Ly facilitste future expansion of businuss of Transferee Company; and

(v] Huable cast savingand reduction i admindstrative nefisieneivy

in view of the sforesaid, the Neard of Direetors of the Compunies have cansidered and proposed the
amalgsmation of the entire usdertaking and business of the Transferop Company with the Transferee
Company in arder to benefit the stakeholders of the gnid tompanivs. Accordingly, the Bourd of Dircitors of
the Transternr Company and the Transfroe Company have formudated this Scheme for the transfer and
vesting of the entire business of thetransieror Com pany with and into the Transferce Campany pursuant to
the provisions of Sections 230 1a 2gereud with Seetion 66 of the Companies Act, 2o 15 and uther provisians of
the Companies Act, 2013, a8 way by applcable lincludiug any stalutory medification or re-engelment it

amendment therenf), -

This Scheme wlse provides for variogs other matters consequential or otherwise integrally eannected

hesawith,

PARTS OF THE SCHEME:
This Schame of Amalgamation and Arrangement iv divided into the folluwirg parts:-

Purt A: Definitions of the terms nsed in this Scheme of Amalgamation awd Arraogement and Skare
Capital straeture:

Part B: Amalratoation ef the Transferor Companywith the Transferes Campany;
Port Cr Geneeal Torms and Candilivns; and

Partlh; Terms of issue of Optionully Convertible Redeemahle Preference Shares (COCRES")

1




PART A
DEVINITIONS
i this Seheme, unless inconsistan with the subject or voniext, the folimwing expressions skall

have the foltowing meaning:

“Acet” or “the Act™ meang the Campanfes Acl, 2014 and Compnnies Act, 19560te the exient
applicalile) and rales made thereundor and shall include any slafulory inodifications,
amendments or re-enactment thereof for the fime being in foree. Any relerences Lo the
provisivns of the Companies Act, 1956 shall be construed to be seferences to e eneresponding

provisions in the CompaniesAct, 2013,

"Appointed Date” means the duy of April 2016, or sieh other date s iy be fived by the

NCLT ar such ather competent u uthority as may be npplicable.

“Board of Directors” or “Board” thears the board of direclors of the Fransferor Company
and/arthe Transferee Compuayor of any one or the relevant one of Use'Pransferor Company or
the Transferee Company, as the rose may be, end shal inekede o duly constituted eommitten

theress,

“Anshul  Speecialty Molecules Private Limited” or “ASMp1» “Transferee
Comprany™” means n compimy incorparated under he Companics  Act, 1956 amd bupving ity
Registered Office at 13, Atadhana Industeial Development Carparation, Newr Virwani

Tudostrial Estate, Goregron {East), Muntbai -4000063, Muharashiza,

“Utkarsh Glohal Holdings Private Limited® or *UGHPL® or “Tvansferor
Comipany” meany a cospany incorparated under the Compunies Aet, 1056 and having ity
registered office at 13, Araghana Indusleal Development Corporation, Near Vinwani tndustrial

Estate, Guregann {Fast), Mumbai ~100063, Maharashtro,

"Effective Dale” means the date on whick the certified coples/autbenticated capins of the
Orders sanetioning this Scheme of Ampigamition and Arsangement, passed by the Natinoal

Company Law Tribmmd (“NCLT"), Mumba Benel: or such other comprtent anthority, ay

smayhe applicable, nre filed with the Registrar of Companies, Mumbaidoy references in this




i

1.8

Schemit to “upon this Scheme beeoming effective” arupen coming into offeet of this Seheme”
st "upon the Seleme coming itdo elfeet” shall bo construed to be 4 reforvnes o the Effective

Duate;

“Governmoental Authority” means any applicsble central, state or losal government,
legislativee bady, regulatory or administrtive authority, ageney or comunission or any court or
Tribunal, bvard, bureats, instrumentality, Judicial ar arhitra) body having jurisdietion over the

tervitary of Lreka.

“Wationat Company Law Tribunal® or “NCET" means the National Company Law

Tribunal, Mumbai Beneh

“Scheme” or “the Scheme” or “this Seheme” means this Scheme of Amalgination and
ATTangement in s present form or with iy medification(s) made under Clanse 1 oof
thisScheme as approved or ditooted by the NCLT, Mumbal Beneh or any other approprigte
suthaority,

All terns and wards not defined [n this Seheme shall, unless TepugnEnl areontrany 1o the
conlexd or meaning thoreof, bave the same meaning aseribed to them under the Act, the
Seeurities Contreet (Repulation) Act, 1955, the Depositories Act, 1946 and other applivable
lass, rules, rogulations, byulaws, oy the ease may be, or any Stetatery modifieation or ro-

enuelment thereof from Hme 1o time,

DATE OF TAKING BFEECT AND OPERATIVE DATE

The Scheme set out lierein in its present form or with sy modification(s} approved or
impased or directed by the NQLY or any amendment(s) made under Clanze 17af the Scheme
stalt e effective from the Appeinted Date bot shall be apetative from the i:‘:'fm,:tive Date.
SHARYE CAPITAL

The shure capital of the TravaferorCompanyas on Mareh 31, 201618 as under:

“Authorised Capital _ E
- 160,000 Equily Sharcs of RS, 1667- cach 160,00,000 |
2000 2 Cumnlative Redeemable Projorasos Shares of i
zach

20,00,000
20,00400




4.1

of R, :05,7
20,000 2% N - Jmulrul\{. E{pdeﬁczn
iafR_t. 160/~ vach fully paid up
o v . |
106 2% Our'mlmwc Ruim.m.:l)h, Preference 5 Shares of s ;
‘ 1rm/~ each fully ¥ piid up 10,000 |
''''' Total ' ;ﬁ,"(m ong

e S T inty e et e s et

o ff wlerinos §hirag

Subsequent ta Mareh 31, 2006 thory §s o change in the is306d, subseribed and paid-up cipity]
of the Fiest Transe for Company,

The shary o apital of the Transferce Conpanyas an Marc 91, 20i6ig as under:

i Amjmrmd C pnul
u;,;;ar)i’lqu:t}' ‘;Jmn,:. of 5.1, mo} Lur.h

" 22,900 2% Non-Ch (.qmulatm: i\uziecumbluPrz.fuvnu-
L bhares obe 100 /~ each

oo e

Total ™

rlaam:d, bubxw;b: wl u‘d Lup C.fpri.xi

lmuﬂs of 5,160 each 1 ﬁ:l]y paicdup

5360 2% Nou Cum!a]h'zw‘ ]{c‘dc'umablt x’muru:m
{ Sh‘uu.-‘ of Ry 108 /- caeh Fally paid up

54 ;i}dn) (10 ‘

Subseqitent 1o Mareh 31, 2006 there is ng clutnge in the Issued, subseribed and paid-up ipital

of the Transforeq Cempany,

PARTR
TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANY

Upon eoming inta effest of this Scheme ang subieet to the pProvisions of tis Seheme, with
effect From e Appuinted Date, the entire husinesy andg whole ofthe unrdertakings of tiw
Transferar Companyshall be vested In andfor bedermeqd 1o have been vested o and
amalgamated with the Transferee Company, us o soing congem, without any further deed pr
ety together with & iy 4 sels, liabilities, properties, riglts, henofite and interest therein,
subject to existing charges thereon in favoue of hanks and financip) nstitutions oc othurwise,
a8 1he eago may be and subject 1o fhe provisions of the Scheme in aecordance with Seetipns

238 1o 23anf the Act png all otiter apnlieahie Provisions of faw, if any,

Without prafudice 1o the gewerality of the foregoing;

{a) the assets of the Tratsferor Compuany shall inelnde, withouy !imiiatinn:' e e

1k




1) at properties and assols {whether real op persomal, i possession gr yeversion,

corgorenl or incorpareal, mavable or immovable, tangible or inlungible) of whitsaever

nature, and wherever sifated, Including butnat limiteg to fmmovabip properlies, plan
and machinery, furnigre and fixturey, office equipment, other Lyuipment, computirs,

air conditioners and rifrigemtors, ensh on hand, stuck in trade, advanees, invesimenty,

chims whether recopnized or pol (inciuding those nndey any shareholler or share
purchise agroements).
{1} all licenses, Permissions, approvaly apd eansents includingenviconmental approvals

and approvals of various regulatory bodies;

iti} wll intelleeta) praperty yights including Copy rights, frade marcks, fogns, brands

é whether repisterad or not and other fntellectnal property rights;

: iv) all rights relating to property including leasestenaney Eifhts, sublicensing, subleasing
rights or rights to grand suls tenancy, sasement Hghty, Permissions, approveg ase; Litle,
imerest, Lonlriets, consents, approvalsor powers of every kind, nature and deseriptions
whatsoever andwhersver sttuated as on the Appointed Date;

v) ol rights and benefits under afiy eontracts wilh customers, suppliers, sellers,
shareholders {inchiding rights under any sharehelder or share purehase ugreements),
and othey CONTHeTpartios; ghed

vib Tax focentives, minimum altermate iy eredit, copvat eredit, sales tax oredit, and aft

. other rights, {including rights tuder any shareholder or share purchase ugreoments),

{h} the Habilities shal) ineludy all debts, luhi litics, contingent libilities, duties and ohligations
of the Transferar Corpiny as o1 the Appointed Date,whather or not provided in the books
of the Trnsforor Company, whichshal) be deemed 1o he the debt, liabilities, duties and
obligitions of the Vransferee Companyay the case may be, and it shall nat be necessary to
oBaln the congent of iy thicd party ar ogher person whir is 0 Juely fo any contrect or
srrangement {ineluding any shareholdor or share purchase agrevment} by virtne of which
Such debtg, liabilities, contingent labilities, duties and obligations have arfsen i ardar 1o
Rive effect to the provisions af this subeclnse,

Provided that the Sohame shall nat eperity to enlarge the seeurity far thesaid Habilities of

the Transferor Companywhich shall vest in the Transferes Companyby virtue of the

sif]iw;,ma and the Transferse Companyshall not be obliged o create any further, or



additiong! security thereof sfter tha smalgamation has bheeqme elfective or otherwise, The
lransfer / vesting of the assels of the Transferny Companyss aforesaid shait be subject to
theterms and eonditions of the existing elrarges / hypotheention £ uenigagesover or in

respest of the assats or Ay pisrt thereof of the Transfereelom LY.

4.9 (a) All e assets, licenses, permits, quolas, Including approvals of various reglatory bodies,

®)

(e

(d}

permissions, incentiy 55, benefits, lnuns, subsidies, cotteessions, prants, rights, cafms, leases,
tetaney gghis, copy tights, trade murks, logos, brands, libertjes, special status and othep
benefils or PHvileges enjoyed or crmfcrredupmz or held or availed of by and 1) rights and
benefits that have seerned 10 theTranslyrar Companyupta th Appointed Date or afler e
Appointed Date and Prior to the Effective Date i connection with or i relalion 1o the
sperations of the Transforoe Companyshal), pursuant (o the provisions of Seetipg a32{4) of the
Act, without any further el instrument op deed, be and stand transterned lound vested in tihd
7 or be deemed (o bave been transferreg to and vested ju and be avatlable to the Transferee
Companyso as to became 48 and from the Appointod Dute the ussets, tHeenyes, permity, quotas,
approvids including permlssions, exemplions, exelusinns, incentives, loans, subsidies,
CORTessioNns, LZrants, rights, clidms, ]casca;‘temm:y rights, Bheartivs, sprelal states and other
benefits gp mrivileges of the Transferee Companyand shall remain valid, nffective apg
enforceable on the game terms and conditions s the extent permissible undagtow,

Cn the Sehome bevoming effective, )] maoveahle assoly including easly in band, if any, of the
Trensferar Company, capable of passing by manyp delivery or construelive delivery or hy
endorsetnent and ¢ edivery, shall ha o dutivered or endorsied and delivered, wx the case miy b,
to e Transfores Cory Pany,

In respect of all movaidey vther than thage specifled in sub elagse (b above, including sundry
debtars, gutstandin g toans and advanees, i auy cecoverhle in eush e in kind or {or value to be
received, bank balances and deposits, i any.with government, semj Bovernment, Joead and
uther authorfties and bodies, customers and othpp persons, the same shall, witlpng any farthoy
ot instrument pre deed, be transferred o and stapd vested B and/ or be deemed o
betrasisfirred 1o and sta nd vasted jn thy Transfores Companyunder the provisiuns of Bectivns

23010 2320f Hie At

The eatilement to various benefits under incentive schemes and policies i reletion to the

Trunsferor Companyshall stand transferred 10 ard be vested in and[qr.béﬁéénmd fai;fhﬁﬁ*g}1eex1
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51

)

(e}

trantiferred to and vested in the Transferes Compunytagether with 1) benefits, entithoments
and ineentives of noy nstyre whinlseever, Such entitierents shafl include (but shall et be
linsited o} income tax, tirdmum alternate 1y, sales tax, value added fax, vrcise duty, service
N, customs and other incentivas iy relation to the Transforar Companyto ba claimed by the
Trausterse Companywith effect from the nppointed date as H the Transferee Companywas
originally eatitled to all sych henefity under such hicentive seheme and/or policies, subject Lo
cantinued compliance by the Transferue Companyof all the terms and conditions subject to
which the benefite undur wueh Incentive sehiumos were made available Lo the Transferor
Company,

The provisions of this Scheme s they relate to the awrger of the Transfiror Com panywith the
Transferce Company, have besn drswn up 1o comply with the conditions relating 10
“smalgametion” s dofined uader Seetion 2001} of the Incomo-tux Act, 1961, 17 any lerms o
provisions of the Scheme gre found or interpreled to he inconsistent with the provisions of the
said section of the Income-tax Aql, 1961, at a later date ineluding resalting from an
trindiment of luow or for any other réason wiiatsaever, the provisions of the said Section of the
Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the extens
ditermined necessary 1o comply with Section 2Ql) of the Tncomp-tax Act, 1981 Suel

modification will, however, not affect the otlipr parts of the Schome,

CONSIDERATTON

Upon this Seheme becoming effective und in ennsideration of the sharebolders of the
Transferor Conipany agrecing to the extinguishteent of the shures of thi Transferor Compan ¥,
winsequent to the amalgamation of the Transferor Company with the Transferee Company,
and the dissoletion withont winding=up of the Transforer Compeny, i terms of this Scheme,
the Transferee Cempany shall, without any further application, el instrument or deed, jssne
und ullot Optianally Convertible Redeemable Preference Shares (“OCRYS™ as fally paid up, 10
the extent indicated belpw-

For equity shareholders of Transferor Company:

"woBooo (Two Lakhs and Zight Thowsand omly) Optionally Convertible Redecmable
Priferonce Shores (COTRES*) of Transferce Company uof Bs.200/- each, fidlly pafd up to be
insued to the existing equity shareholders of the Transferor Coonpany; on proportiongste hogis
their existing sharchalding in the Transferor Company”

.
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For shareholders of 29 sumitlative redemmable profirance shareg of the
Trangferor Conrpany:

t (Qne) 2% cimalatioe redeenble preforones shure of Tramsfores Fmpeny of Rs. 0/
each, fully peddd up to be fsstued for cuery | (i Oned 2% cumudutive redeamably preference share
of Rs. 106/ panh, Adly paid up held by the sharcholders of the Transfirar Company®

For sharehotders of 2% non - cumulative redecmuoble preference shares of the
Transferor Com Jramny:

1 (Onig) 2% non - cwandistive redopmable Preference share of the Trangferee Company of
R8.200/- each, fully natd up to be issued Jor every 1 {Oned 2% non - vamlativg redeemeable
prefernnee shore of Rs.200/- vach, Jully paid wy kel by the shareholdors of the Trangfurey

Compuany”

it terms of fssne of OCRPS are deseribed tn Part D of this Scheme,

In 80 far a5 e issue of shures pursvant to Cliuse 54 above i3 concerned, the shares of the
Transferee Company shall be jssued 1o the shareholders in physical furm.Any fraction arising
oh ssue of slieres pursiant to Clause 5.1 abiove, will be rousded 6ff o the neares integer.

The OCRPS 10 be fssued 1o the metnhers of the Transferor Company pursuant to Clawse 5.1
ahalt be subjoet to the Memorandum and Articlos of Assotiation of the Tronsforee Company,
The Transferes Cornpany shall, to the extent required, inerease its authorised share capital in
order o ssue shares under this Seheme

Appraval of this Scheme Iyt the sharehalders of the Trousferee Company shall he decmed tw he
the due complianes of e provisions of Secton 6z of the Companies Act, 2013 und the other
relevant aud applicable provisions of the Companlus Act, 1956 and Coropanies Act, 2o for
the isvue and llotment of QCRYS by \he Transteroe Campany to the shareholders of the

Transforse Company, as provided in clauses 5.1 of thie Seherme.

P

6 REDUCYION OF SHARE CAPITAL B

&

With effeet from the Appiigted Daje and upon the Sehame lscoyming cifective, the existing paid
ugp equity share capital of Transieree Company anonnting th Ry, 4,603,300/ comprising pi
*.633equlty shares of Rs. 10e/- each fully paid up, being shares beld by the Transfergr
Cotnpuny in the Pranstergo Compay, shall stnd catcelled without any considaeation and
aecordingly, the puid up share capital of the Transferes Company shall stand reduced to the

extent of fave vatoe of such equity shares eancelled,




G2

The reduction in pald wp share capital of the Transferee Company shall be effected as an
intageal part of the Scheme in seeordance with (he provisions of Sections 230 10 232 rend with
Seetion 66 of the Act und nny wibur applicabile provisions of the Act and the ordar of te NCLT
senetianing the Scheme shall be deeroed Lo be also the Order under Section 66 of thw Act for the
purpose of cunfirming the reduction. The reduction would Bot wvolve either o dirinution in
Hability in respect of the unpadd share vapitel ar payment of paideup share supital.
Notwithstanding the reduction in the equity share capital of Transferee Company, Transferce

Compainy shadl not be required to add the words “And Redneed”™ as suffix to ity name.

ACCOUNTING TREATMENT

On the Scheme becoming elfentive, the recounting for sralgamation will be done in wecordanes

with the Purchose mehad referred to in 1he Accounting Standord 14 relating to sccounting for

amalgamation as under:

Y

73

74

The Transferce Conpany shull record alf the assets and Habitities of theTransferar Compaiy,
transferred o and vested in the Trensforen Company, ot the respeetive fair valuesas on the
Appainted Date,

Transferes Company shalf eredit o the Share Capitad Account in its books of aceount, the
rgpregate face value of the OCRPS issved and alotted 2% eumulative redeemahle proference
shaves issucd and allotred nod 2% non-cumulative sedenmable preference shares allofted to the
equity shareholders and preference shareholders, reapectively, of the Trassforor Company as
specified in cluuse 5.0 of this Scheme,

The difference betwoon the net assets of the Transterar Company trunsflerred to and recorded in
the books of the Transferee Company pursuast to the NCLT ardor aad the tgpragate face value
ol the OCRPSand preference shuses isseed and sllotted under the Schemes

B veould be credited to Capital Resenva Acvount in case there buelag an exeess; ar

i} sould be dobited to Goodwill Account in ease thare being & shorial]

Investments in the share capital of the Transferee Company, ¥ any, us appearing in the bonks of
e Transferor Company witt stand eancelled andshall be adjusted against the Capital

Reserve/Goodwill, as the case tay be, of the Transloree Compuny.




25 The inter-corporate deposits/lonns or mny type of receivilbles or pavables and odvances
outstanding bebwoen the Transforee Companyand the T asferar Companyshall st eaneelled
amd there shall be no furthes obligzton/onlstandin # in that ehalf,

74 In case of any difference in aceounting policy hetwern the Trunsfisee Companyand e
Transgleror Company, the impuct of the swume i) e Appointed DBate win) be quantificd ang
adjusted in the roserves of the Transferee Campanyte ensare thal the finaneial statements of
the Transferop Comparyreflect the fimaneia) resition on the basis of eonsislent aceounting

policy,

B COMBINATION AND RECLASSIFICATION OF AUTHORISED $HARE CAPITAL

8.1 Uponthe Sehoma hecatning effective, the Authorized Share Capitai of the Transferor Company
shall stend eonsolidated 2ud vested i and e mergud with the Authorized Share Cupital of the
Transferee Companywithogl auy Ushidity for pryineny of #ny additional fees {(including fecs pad
charges ta the relevantRepistmr of Companies) or stamp duty, as such fees and dugies in
regpect of such Avthorized Share Capital of the Tranaferor Company have already boon paid
bythe Fransferor Cumpany, the benedit of which stands vested in the Transforee Company
pursuant 1o the Scheme becomin B effective in terms hereof,

82 Comseguent to (e Scheme taking eifeet, the Authorised Share Capital of the Transferee

Company shal) be as under:-

Authorised Capital T i
| 2,07,500 Fquily Shares of Rs, 100 /= cach 2,07,50,000 |

| 42.5002% Non-C wnulativeRedoenmbig Preference . =
Shares of Rs. 100 /« cuch AR50,000 !
5‘“50,000 2% Cumulative Redecinnble Proference Sharey
 of Rs. 100 /- pach

20,00,000 |
Total 2,70,00,000 |

pree

8.3 Upon the Schema becoming afiective, pursuamt 1o Sedlions 1, 61 and all othee applicable
provisions, i any, wuder the Compunies Act, 2013 2nd rules made therapnier (including any
statiory modificatinn op Fechoctment thercof, for the time haing in fore) and pursuast to
relevant provisions of the Mimnoraudum and Articles of Azsociation of the Transferve Company,

the eonsolidated Authorised Share Capital of the Tyansferen Company of ¥s 2 0,000 /-

(Rupees Twa Crore Seventy Lakhs anly) is to be roclussified in the following ;rm}i%ﬁw.:*




24 22(Tweaty Nine Thousand Four Hundsed Twenty Two only) Equity shares of Re. 100 -t
One Hurdred) cach;

42,500 (Farly T'wo Thousand and Five Hundred) 2% Non-Cuomlative Redeemable Prefarenve
Shures of Ru. 106/~ (One Hund red) eachy

o (One Hundred) 2% Comualative RedeemablePreforence Shares of i, 100/~ {One
Hundred) each;

147,978 (Onelakh Ninety Seven Thousand Nine Hundred Sovety Light only) Optionally

Canvertible Redeomable Preference Shares of Rs. 100/~ ((ne Hundred) cach,

This Stheme as propesed, and upan sanction by the NCLT, shall constitute o sinple window
cearanee nrd shall be deemed to be sufficient for the enhenecment and incrense of the
authorized share capital of the Transforee Company and tio firther resalution subsequent o
the sunetion of the Seheme shatl be required for increasing the autherized share capital
(whether under Seetion 13, Seelion 14, Scction 61, Seetion i and/or mny cther applicable
provisions of the Act), nor shall auy edditional fees or stamp duty, be payable vy the
Memorandim of Assodiation of the Transferee Compagy 10 the extent of it already have becn
paid by the 'I'ransferce Company. However, e Transferor Company shal pay additiona) fee oy
stamyp duty, as may be applicable on the Memerandurs of Assuciation of the Transferce
Company to ineresse the aulthorized share capitd [whether under Svetion 13, Section 14,
Seetion 81, Section 64 and/ar any ather epplicable previsions of the Act) ro s to fssuc shaves
ever and inbove the shares as speified |n Cluwse 8.3 above post reelpssification.
Clsuse V oof the Memorindum of Associslion of the Trunsforoe Compuny shall, withaut nny
further act, instiwment or deed, be and stind altered, modifid] and smended pruarstant 1o
Sections 13, 61 and 232 uf the Companies Act 201328 the cage may be, and be replaced by the
following clase:
"The Authorised Share Capital of the Company is Rs. 2,70,00,000 (Rupees Two Crores and
Seventy Lakhs only) divided ingo 2g.4220Nuenty Nine Thausand Four Hundred Tienty
Twen) equity shares of R 10/~ (Rupees (One Hundred) eack and 42500  (Fortyhuo
Thousand and Fue Husdrad) 2% Non-Cumufaiivg RedvemableProfirenee Shores of Rs.
ol {One Hundred) savhand 100 (Cne Hundred) % Cumalative Redeenalls Preference

hures of Rs. 100/~ (RupeesOne Mundred) vach and 197,978 (One Lakh Ninety Seven

.
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Thousand  Nine Hhurdred  ang Seventy  Eight) Oplionally  Convertibiy Redeemable
Praforence Shares Of B5, 100/~ (O Husrred ) oach et wAth powser to ineregse ahdreduce
the capital of the Company or to diyide the shares in the copital for Hng being frro severg)
elasses i 1o atiaeh thuretn respectively such preferential, deforred, qualified or spacial
rights, privileges or con ditions as may by ditermined by oy in accordance udth the Articlas
of Assoviation nf the Company and ro vary, modify or alvogate an if sreh rights, privileges
or eonditfons #n sych nanner us may for time being be provided by the Articles of

Assoclation of the Company®

9 DISSOLUTION wrrapour WINDING Up
Os the Seheme beeonting effective, the Transforop Compasyshall stand dissalved wilhoul heing
wounl-up,

10 CONDUCT OF BUSINESSEY UNTIL BYFEC TIVE DATE

100 With effect from the Appointed Date and upto and including the Effective Date:

Ly The Transferor Compamyshs)] carry on and bo deemed to have been varrying on its business
and activities and shall stand possessed of and hold alt of itspropertios and assgty for and op
dccount of and in trust for (e Trunsferee Conpany. TheTvanstorne Company heroby
undertake to Gold the said assets and discharge Nabilitios with utmost prudence yts? the
Effective Date,

1e.r.2 Fhe Transteror Company shall carry on its businessey and setivilies with reasonable diligenee,
business prudence nand shalt not without the prior written consent of the Board of Directors of
the Transferes Company, make any further jssia of shares by way of rights or bonug or
Gtherwise, aliennte, charge, mortgage, enenmher gr otherwise deal with or dispose of their
wadertakings or any parl thereol except in the ordinary course of huginess nor shall they
undertuke anynew butsinesses or » subsiantial expansion of thefy existing businessc.:;, ner shal}
it ereate any pow financial liahilities wilhout the consent of the Board of Direstars af the
Tranafurer Cors |Feayexeept in the ordinary course of husiness,

0.0 Al the profits or neume aeereing or avising tn the Transferor Companyar expenditure or
[nsses arising to or incurred hy tha Trausferar Company, wilhetfeet from the sajd Appuinted
Diste shalf for al) Burphses and intents o treated ang be deemed 10 he and acenre ag the profits

ot incore nr expenditue arlosses of the Trangferes Company,




10,54 Fhe Tropsforor Companyshall be entitled to deslare and pay dividends to its shiareholders

11

1L

.

subjuct 1o prior approval of the Board of Divectors af U Urangferce Company,

LEGAL PROCEEDINGS

Alb Tegal proveedings, inclading arbitration proceedings, of whatsaeser naturs, Iyor against the
Transferer Companypending snd / or adsing at or after the Appointed Date, sz and from the
Effective Date shall not abate or be discontinued or be in any way prijudicially affecied by
reason of the Scheme or by anything comained in this Scheme but shall be comtinued nnd
enfareed by or aguinst the Transferee Companyin the same mannet snd 16 he same oxtent as
waonld or might have beer continned and enforeed by or against the Transferor Company,

The Transferee Campanyundertaltes to huve wll loga) or other proceedingsinitiated by or against
the Transferor Companyrefesred to in Clauss 11,1 nhove transferred into its name and to have
the same contitued, prosecuted andenforced by or apainst the Tronsferee Companyafier (hy

Effective Date,

CONTRACTS, DEEDS AND OTIH{ER INSTRUMENTS

Subject {o ather provisions contalbed in this Scheme »ll contracts, deeds, bonds, sgreemonts,
arrangements, schemes, lsurance policics, indemnities, guatantees and other instruments of
whatever nalure to which any of the Tranaferor Company is a parly subsisting or having effeet
immediately hofore the Effective Date shal b in full foree and effect against or in favaur of the
Transferee Companyand may be enforced fully and effeetively as if instead of the Transferor
Company, the Transferce Companyhad been the party thereta.

with effect from the Appointed Date, alf permits, quolas, rights, enlitlements, industrial and
other Heenees, branches, brund registrations, offices, depots and godowns, trademnrks, trade
nunes, know-bow and other intellectual property, patents, copyrights, privileges und benedits of
all contracts, agreements and all other vights including Jense cights, licenses, powers and
facilities of cvery Kind, nature and descrption whatseevor to which any of the Transieror
Campany is 3 parly ot to the benefit of which the Transferor Companymay be elipible and which
are subsisting or having effect immedintely before the Effective Date, shall be and remain in tull
farce and effect in favour of or against the Transferer Campanyes the case may be, and may be

enforced as fully and effectually as if, instead of the Transferor Company, the Transferes

Uompdnyhad been n party or beneficiary or obllgee theselo,




124 Wilh effeet from the Appointed  Date, any Aransferable starosy lHeenses, 1o objieetinn
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certiicates, permissions or approvals or consents mquited 1o caery on uperations of the
Transferor Companyshall stand vested in or transferred lo 1he Transfesee Compatywithont
furthier act or deed, and shizl] be appropriately mutated by the stabutory autharitics concerned
therewith in favour of the Transferee Companyupen the vesting and transfer of undertakings of
te Pransferor Companypursuant to the Scheme, The Lunefit of al} tramsferable statulary and
regulatory permissions, environmental approvals and consents including the statutory Neetsis,
permissions or approvals or eonsents required to carty on the aperations of theTransleror
Companyshall vest in and hecome avitiluble o the Transleree Com pitypursnant to the Seheme,

The T'ransfaren Company, at aty Hme after the eemitg inta eflect of this Schems: in accordunce
with the provisions hureot, if so required under my Jaw or othierwise, wili executy deeds of
conlirmation or other Writings of arrangements witly HRYPACLY 0 &Y coatrsc) of armngement in
relation 1o the undertakings of the Transferor Companyto which any of the Transterar Company
15 & party iy order to give formal effect 10 the above provisions, The Frassforen Company shal),
under the provisions of this Sclrewe, be dvemed o be suthorizad to uxeeute any suek writings an
hehalf of the ‘Transleror Companyand 1o carry aut oy perform all such formalites or comphances

referved to above on the part of the Transfepor Cotmpasy,

TAXES

Upon eoming into offect of this Seheme i, fron the Appolnted Date, 2]l wx bayadle by the
Transleror Companyunder Incomp-tay Act 1961, Customs Act, 1962, Servize tiuy, Vilite Added
T, Sales tax provisions or other applicalle laws) regututions deating with taxes/dulicslovies
{hereinafler referred to s "tuy laws™} shall be to the aceount of the Tramsfores Comparsy,
Similarly o] eredits for {ux deduction at seurce on income of the Tronsteror Campany, or
abligation for deduetion of tax #l sauree oy any paymen made by or to be made by the
Trunsforor Companyshall be made or deemed to have been made qid duly complied with by the
Transferee Companyif so mude by the Transfesor Company. Similarly o ny advanee tax paymoent
required to be made by the specified due dutes in the tax liaes shall also be deemod to have baen
made by the Transferee Companyif so made by the Trapsfror Company. Farther Minimum
Ahernate Tax, if any, paid by the Transferor Companyunder Income-tay Act 1461, shall be

deemned to have been paid on hehalf of the Transferee Companyrud Minimum Alternate Tax

Credit (If any) of the Transferor Companyas an or aceruing afier the .—\p;miii"‘zed-}}a;te é-?ia’llﬂaz‘nd
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13.4

14

1.4

14.2

transferred 10 the Yransferee Companyand such eredit would be available for set aff against the
tax Habilities of the Transferee Company. Any refunds/eredit under the tax laws doe to the
Transferor Companyconsequent to assessments made on the Transloror Companyand for which
no credit is taken in Lthe aceounts 45 on the date inumedistely preceding the Appaieted Date shall
also helong to and be received by the Transforee Company.

Further any tax boliday/deduction/exemption/earrled forward losses enjoyed by the Transferor
Companyunder Income-tax Act 1061 would be transferred 10 the Transferse Campany.

On or after the Effective Date, the Transferor Companyand the Trassferce Campuaynre
expressly permitted to revise Hs finaneial statements aod retums along with preseribed forms,
filngs and apnuxeres under the Income-tax Act, 1961{including fur the purpose of re~computing
tax on book profits and elaiming other tax benefits), service tax law and athor tax Jaws, and to
claitn refonds ond/or credits for taxes paid, ond to ¢laim 1ax henefits ste. and for matters
mseldentnl thereto, if required to give effect 1o the provisions of the Scheme from the Appointed
Dale.

Al taxes (Induding incame tax, sales tax, excise duty, service tax, valoe added tax ete.) paid or
payable by the Tmosferor Companyin respeet of the aperations and/for profits of the business
before the Appointed Date shall be on account of the Transferor Companyand in 50 far as it
reltes to the tax payment (including without limitation, Sd.IC.; tax, excise duty, custons duly,
incoma tax, service by, value sdded tax ete ) whether by way of deduction dt souree, sdvance tax
or otherwise by the Transferor Companyin respeet of profits or aclivities or aperations of the
business after the Appointed Dale, the same shad! be deemed to be the corresponding item pajd

by the Transferee Companyand shall in al} proceedings be dealt with necordingly.,

TREATMENT OF STAYF AND EMPLOYEES

On the Scheme heeoming operative, all employees of the Transferor Companyin seevice on the
Effective Date shall be deetned W buve beeome employees of the Transferee Companywithont
any break in their service and on the basis of continulty of service, and on the basis that the
emplayment terms are not less favourable than in the Transferor Company.

The Transferee Cotnpanyagrees that the services of all such employees with the Transferor
Companyup io the Effective Date shall be taken oo seeunt for purposes of alb retirement

benefits 1o which they may be eligible in the Transferor Companyon the Effective Date.




B3 3t is expressly provided that, on the Seheme becoming effective, e Provident Fund, Gratuity

Fund, Superannontion Fung or any other Speciel Pund or Trusts ereated or existing for the

benefit of the s1aff, workmen and employees of the Transferor Companyshall heconu the Trasts/

Funds of the Transforee Cempanyfor ali putprses whatsoever in relistion to the administmition
or pperation of suck Fund or Funds or in refalivn v the olligation 10 make contribuliung to the
stid  Fund or Funds in accordance with the pravisions thereof i per the terms provided i the
respretive Trust Deeds, if any, to the end and intent that ol rights, dutics, powms and

sbligations of the Transferor Companyin refation 1o such Fund or Funds shall become 1hose of

the Transforee Company. Bt &5 darified that the services of the staff, workimen and vmnployess of
the Transferor Companywilt be treated as hoving been sontinuous for the purpese of the said

Pund or Funds,

15 SAVING OF CONCLUDED TRANSACYIONS
The transfer und vesting af husinesses under Clause 4 above and the continuinee of procecdings
by or agsinst the ‘Prensforar Comparyabove shalf not affect any transaction or proceedings
elready coneluded by tiy Transfernr Companvon or after Use Appoisted Date 6l the Effective
Tte, to the end and intent thot the Transferce Companyvaccepls and adupts all acts, deody and
things done and executed by the Fransferor Co mpanyin respect therets s done and executed on
behalf of itsetf,

PART

16 APPLICATION 'TO THENCLT
The ‘Transferor Companyshall muke hecessary applications / petitions under Sections 230 to
232read with Section 66 and other applicable provislons of the Act to the NOLT for sanction
ofthis Scheme und for dissolution of the Transteror Companywithout being wonnd-up, The
Transferee Companyshall, if required, make and file applications / petitions to the NCLT, inder
whose jurisdiction (e registered offfoe of the Transfuree Compunyis situated, for sanctioning
this Seketne,

¥y MODIFICATION / AMENDMENT TO THE SCHEME

17 The Board of Directors or tny commitiee therenf authorised iy this behall of the Transferer
Companyanid the Transferes Company, may conscat, on hehalf ufthe respostive company to any

muiifications or amendments of the Schetne or to any conditions or Jknitatie sihad-the NCLT

TR
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may deem it to direct or impose er which may otherwise be considered necessasy, desirable or
appropriate by them (Le. the Buard of Directors) and solve all difficallies that may arise for
carrying out the Scheme and do ol acts, deeds and thihgs necessary for putting the Scheme into
cffeet, No inodification or mmendment to the Scheme will be exvried out or effected by the Board
without genting approval from the NCLT,

For the purpose of giving effect to Usis Seheme or to any modifiention thereof the Basrd of
Digeeters, or any conunittee thereof awhorised In this behal{ of the Transferec Companymay
give and is suthorised to give sueh directipns icluding directions for sottling any question of
doubt or diffientty that sy arise.

If the event of any of the canditions that muay be inposed by the NCLT nr other amtborities is
unaeceplable for any reason hythe Transleror Compunyer the Transferen Company, then the

Transferor Companyand the Transferce Companyare at lberly to withdrmw the Scheme.

CONDITIONALITY O I'HE SCHEME

The Scheme is and shall be conditional upon and subjeet to the {oPowing:

Ihe requisite sanclions and approvals of all government, statutory, regulstory, judicad or other
authotity wy may be necessury, and any cunﬁénts. ne-obfuction confirbations or appravals of the
Etock Fachinge Gf applicalile), in respoet of the Scheme being obtained;

The sanetion of the Suweme by the RCLT or any other aathority inderSections 230 to 232read
with Section 66 wnd other applicable provisions of the Act;

The certificd copies of the oeders of the NCLT, Mumbai Bench under Sections 236 ta 232nf the
Act sanctinning the Seheme ave filed with the Registrar of Companivs, Mumbal;

Amalgansation would be effective as mnd when the aforessid requisite approvals are receividd by
the Transferor Compartyor the Transfurce Company and the certified copies of the orders of the

NCLT, Mumbai Bench are filed with the Registrar of Compantes, Mumbai +

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sxnetions and appravals referred to in the Clause 18 not being
oifained or for any other reason, the Scheme cannot be implemented on or beforega® Docemier,
2018; or within such foriher period(s) that the Boeards of the Transferor Caompanyand the

Transferes Compunymay mutually agree upon, the Scheme/the arrabgement shall hecome null

“and veid and in such event no rights or Habilities whatcoover shull acerue 1o or be ineurred by

]




the Transferor Compunyand the Transteyee Cotmpany, I sueh evenl, each party shall bear and
pay it reapective costs, charyes and expenses for and/or in convection with the Seheme uidess

othonwise muteaily agrpad,

20 COSTS, CHARGES & EXPENSES
All costs, charpges, taxes Including duties, levies and al) other expenses, if any {gave ag expressly
otberwise agrecd), neurred i careying ont ang implementing Uils Sehome and matters

Incidertal thervio, shatl be baene by the Transferes Compary,




PARTD

Ferms oflssue of Optionally Convertible Redeemable Proference Shares (POCRPST)

8k - ]
No I arkicy Inrs _ LTerms !
1 Face Vulue of QCRIS INR 100 each N
! ' will e vide 2T 1% per :
“ Coupan OCRPY will carry dividend at tfnf.. rate 0.1% per
- A annu on a non-cumulative hasty
f & Voling Rights OCRPS will earry voling rights _
. : -

! Y. OCRIS can be converted inte equily shares of

: i Anshul Spocinlty Molecules Private Limited _

| | {"ASMPL™) nt any time after 5 years from the !

!  date of issue and allotment of OCRPS, at the !

_ | i L ppiion of shareholders of OCRPS by giving

j ] . Conversion of OCRPS written notiee atlenst 1 month in advance, !
f © o, Fach OCRPS will be converted into ) equity |

| i shave of ASMPL of INR 100 vnch, fully pald-up.

| n. Equity shares issued and sllotted pursuant to

‘ comversion of the OCRPS will rank puri passuy

with the ¢xisting eguity shures,

Y. OCRPS wall be redeemed ul the end of 16 year

| from the date of issue and nllotment }

b Ao et . CQOTPS will be redeemable at the price at which

!  Redemption of UCRPS OCRPS are issued i.c. the face valie and no i

i f premium will be payable at the time of

3 * redemption

' The GURPS sed by sharehoiders will be

et e i fenre bt B - transferable by giving weitlen notice atleas( 1

: 6 Fransferability of OCRPS month in ndvanceto ASMPL and ASMPL gives

i Eywritten consent 1o it

=

o
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; ‘ 1 the event of a winding-up of ASMPL, the holder !
| f of the OCRPS will be entitled to a preferentiad right
i AT AR L of return of the amount paid-ugp o the OCRPS due
[ Winding up of ASMEL | oo the date of windins-up but shall have no further !
; | right or clajim over any other assets al ASMPLorits
 gubsidiaries, if any, unless converted intoequity |

; | shares,
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INTHE NATIONAL COMPANY LAW TRIBUN AL,
MUMBAF BENCH
COMPANY SCHEMF PETITION NO. 522 OF 2017

[n the matter of the Companies Act, 2013
And

In the maner of Sections 230 to 232 read with
Section 66 of the Companies Act, 2013;

And

In the matter of Scheme of Amalgsmation and

Arrangement between Uikarsh Global Heldings
Private Limited (‘the Transferor Company’) and

Anshul Specinity Molecules Private Limited {*the

Transferee  Company™) and  their respective

Sharcholders

Anshul Specialty Molecules Private Limited

......... Petitioner Company

CERTIFIED COPY OF THE MINUTES OF
ORDER DATED 23" AUGUST 2017 ALONG
WITH SCHEME OF AMALGAMATION AND
ARRANGEMENT, rj

M/ HEMANT SETHI & CO
Advocates for the Petitioney,
1602, Nav Farnuing,
Behind Amar Cinema,
Chembur Mutnhai - 400 071



