SCHEME OF ARRANGEMENT FOR AMALGAMATION

BETWEEN

IND-SWIFT LUMITED

[TRANSFEROR COMPANY)

AND

IND-SWIFT LABORATORIES LIMITED

(TRANSFEREE COMPANY]

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013}




TS

1. Part | - This part of Scheme contains general provislons applicable as used in this Scheme
Including Definitions and Capltal Structure of Transferor Company and Transferee Company
aleng with Objects and Rationale of the Scheme,

2. Part Il = This part of Scheme contains Transfer and Vesting of Ind-Swift Limited ["Transferor
Company’] 1o Ind-Swift Laboratories Limited [Transferee Company’}, in accordance with the

provisions of Section 230-232 of the Companies Act, 2013

3. Part Ill - This part of Scheme contains Reorganizetion of Share Capital and the Accounting
Methodology adopted for the Amalgamation.

4, Part IV - This pert of Scheme contains miscellaneous provisions i.e. application/petition to
Hon'ble Mationzl Company Law Tribunal (NCLT) of relevant jurisdiction and other terms and
conditions applicable to the 5cheme.




A,

FREAMBLE OF THE SCHEME

AN OVERVIEW OF SCHEME OF ARRANGEMENT

Thiz Sehama of Arrangemaent It presented under the provisions of Section 230 = 2371 of the
Companies Act, 2013 read with relevant Rules of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2015 for Amalgamation of Ind-5wift Limited ("Transferer Company') with Ind-
Swift Laboratories Limited {"Transferee Company’).

The Transferee Company will issug its equity shares to the shareholders of Transferor Company [as
defined hereinafter) in consideration for Amalgamation of Transferor Company with Transferee

Company as per the exchange ratio mantioned in this Scheme.

In addition, this Scheme of Arrangement zlso provides for various other matters consequential or
otherwise integrally connected herewith.

B. BACKGROUND AND DESCRIPTION OF COMPANIES

1.

IND-SWIFT LIMITED (herzinafier also referred to as ‘ISL' or ‘Transferor Company’), bearing CIN
L24230CH1986PLCO0GBY7 was incorporated on 06" June, 1986 under the provisons of
Companias Act, 1956 having registered office at 781, Industrial Area Phase |l, Chandigarh -
160002, Transferor Company is engaged in the business of manufacturing of Pharmaceutical
Products. 5L i5 a leading pharmaceutical manufacturer of Finished Dosages Form (FOF) with
national and Intemational presence based In Chandligarh. is strength lies in inncvative
pharmaceutical products. The Transferor Company is listed on the bourses of BSE Limited and
the National Stock Exchange of India Limited,

IND-5WIFT LABORATORIES LIMITED (hereinafter also referred to as 'ISLL" or ‘Transferee
Company’) bearing CIN L24232CH1995PLC015553 was Incorporated on 04™ January, 1995 under
the provisions of Companies Act, 1956 having reglstaered office at SCO BS0, Shivaltk Enclave, MAC,
Manimajra Chandigarh -160101, The Transferee Company s primarily engaged in interalia in the
business of manufacturing and marketing of Active Pharmaceutical Ingredients (APis),
Intermediates and Finished Dosages. The Transferee Company has recently entered into 2
Business Transfer Agreement (g5 defined herelnafter) with 2 Company namely Synthimed Labs
Private Limited to sell its APl and CRAMS business which Is yet to be completed. The Transferee




Compary s also list2d on the bourses of BSE Limited and the Mational Stock Exchange of India
Limited,

C. RATIONALE FOR THE SCHEME OF ARRANGEMENT

This Scheme of Amalgamation would result, inter-zlia, in the following synergies for both the

Transferor and Transferee companies and thereby preserving and creating value for its shareholders,

creditors and various other stakehalders:

Expansion into the Formulation Business:

The Transferee Company had been engaged in the API business and recently exited the AP|
husiness. It intends to focus and grow the formufations business which offers slgnificant
potential and growth apportunities going forward. To establish its presence in the formulations
business, it has already made certain Investments in two Joint ventures. Since the Transferor
company is engaged In Formulations business for a while and has already build capacity for the
same, the Proposed Amalgamation would augment and spearhead this strategle shift of the
Transferes Company Into formulations business Inorganically by combining the present
formulations business of the Transferor Company along with access to Its resources and
expertise, enabling a more comprehensive and competitive player In the pharmaceutical
Formulations market.

Takeover / Discharge of the debt of the Transferor Company and thersby relleve it from
financial stress:

The Transfaror Company has bean undar savere financial strass and has been facing challenges
In discharging Its debt obligations, with a significant lump-sum payment due in March 2024. The
Transfercr Company has In the past made numerous efforts to ralse funds to fulfil Its debt
repayment obligations without much success and thereby pushing the Transferor company to
brink of an 1BC process which may lead to disintegration of the promising formulation business
and various stakeholders losing their value.

The Proposed Amalgamation will offer a ball out to the Transferor company from its debt
chligation by providing the necessary funds to discharge [ts debt and ensure continulty of its




farmulation businose and preservation of shareholder value, alleviating creditors/ fenders
pressure and ensuring a stronger / debt free merged antity ready for the long haul.

Value creation for Shareholders:

The Propesed Amalgamation is expected to contribute to economic value creation for both
Transferor and Transferse companies. The shareholders of Transferar company will benefit from
reduced finance costs, Improved profitabllity and additional resources to fund the growth of
farmulations business, The shareholders of the Transferee company are expected to benefit
from growth in the formulations business. Sharehoiders cf both Company are alsa [lkely 10
benefit from the Increased value created through business synergles, cost savings, reduction in

sdministrative / operating costs and Improved finencial performance of the merged entity.

Simplification of Group structure:

The Proposed Amalgamation would lead to simplification of the Group structure by reducing
one |isted company, eimination of cross holdings between both the companies and thereby
eliminating inefficiency and cash trap on distribution of profits to shareholders In future. This
will also lead to reduction of higher compliance/ reporting burden and administrative cost by
reduction of one listed company. All of this will result in higher operational efficiencies and

maximize value for the shareholders of both the companies.

Fecused management, synergles, and Growth prospects:

The Proposed Amalgamation would not only creste economies of scale but also simplify
managemant and strategic focus, leading to a better long-term performance. The Armalgamation
will facilitate bettar and more efficient control over the business and financial conduct of the
merged company aliowing @ more streamiined and coordinated approach 1o governance and

strateglc declsion-making.

The combined entity, on the back of its financial stability s likely to attract more opporiunities
for organic and Inorganic growth viz,, partnerships, acquisitions, and market expansion,

translating into enhanced financial prospects.




In summary, the amalgamation of the Transferor Company with the Transferee Company Is driven
by strategic business objectives of preserving businesses of both companies, bulld strong
foundation #nd achiave market competitiveness by combing the collective strength of both the
companies, achieving business and operational synergles & efficlencies, Improved financial stability

and performance, and thereby preserving and cresting long-term value for its various stakeholders.

This camprehensive rationale as above underscores the strategic motivations, expected benefits,
and the context surrounding the Proposed Amalgamation, highlighting its alignment with both the
companies' objectives and the interests of their various stakeholdars.

D. Due to the aforesaid reasons, it 5 considered desirable and expedient to amalgamate the
Transferar Company with Transferese Company in accordance with this Scheme, pursuant to Section
230 - 232 of the Companies Act, 2013.

E. The amalgamation of the Transferor Company with the Transferee Company, pursuant to and In
accardance with this Scheme, under Section 230 - 232 and cther relevant provisions of the
Companies Act, 2013 and applicable Rules of Companies (Compromises, Arrangements
Amalgamations) Rules, 2016, subject to sanction of Hon'ble National Company Law Tribunal [NCLT)
of relevant jurisdiction, shaill take place with effect from the Appointed Date and shall be in
compliance with Section 2{18) of the Income Tax Act, 1961,




1. Definitions:

PART-I
GENERAL PROVISIONS

In this Scheme, unless repugnant to the subject or cortext or meaning thereof, the following

expressions shall have the same meanings as set out herein below:

1.1.

12

1.3.

1.4.

15.

1.6.

"Act means the Compenies Act, 2013 including smy rules, regulations, clrculars,
directions or guidelines issued thersunder and any statutory modifications, re-

enactments or amendments thereof from time to time.,

“Appointed Date” means the Last date of the month following the month In which the
closing happens as contemplated in the Business Transfer Agreement or such other date
as may be approved by the Hon'ble Natlonal Company Law Tribunal of relevant
jurisdiction ar by such other competent authority having Jurisdiction over the Transferor
Company and the Transferee Company.

“Board” or “Board of Directors” shall mean Board of Directors of the Transferor
Company or Transferee Company, a5 the case may be, and unless It be repugnant to the
context or otherwise, include a committee of directors or any person(s) authorized by

the Board of Directors or such committee of directors.
YRSEY maans tha BSE Limited.

“Business Transfer Agreement” means the Business Transfer Agreement executed on
6" September, 2023 between the Transferee Company and Synthimed Labs Private
Limited for the slump sale of the APl and CRAMS Business of the Transferee Company.

“Effective Date” means the date on which certified copy of the order of the Natlonal
Company Law Tribunal (NCLT} under Sections 230 and 232 of the Companies Act, 2013
sanctioning the Scheme is filed with the Registrar of Companles by both the Companies
after obtaining the sanctions, orders or approvals referred to in Clause 3 of PART-IV of
this Scheme or receipt or any other government approval to the transfer of the
undertaking and/or the scheme, if required under applicable law.

Any references in this Scheme to the words "Upon the Scheme bacoming effective” or



LT,

1.8

1.5

1.10,

1.11.

1.12.

1.13.

1.14,

1.15,

"Law” or "Applicable Law” Incluces ail applicable swtutes, enaciments, acts of
legislature or Pardlamant, laws, ordinances, rules, bye-laws, regulations, notifications,
guidelines, policles, directlons, directives and orders of any government, statutory
authority, tribunal, board, court or recognized stock exchange of Indla or any other

country or jurisdiction as applicable.

‘Listing Regulations’ means SEB| (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 and includes amy amaendments, maodification or any enactment

thereof.

“NCLT" or "National Company Law Tribunal® means the Mational Company Law
Tribunal, Chandigarh Bench, or, as the case may be, or any other appropriate forum or
authority empowered to approve the present Scheme of Arrangement as per the law for
tha time being in force.

“NSE" means the Natlonal Stock Exchange of India Limited.

“record Date” means the date which will be fixed by the Board of Directors of the
Transferee and/or Transferor Company, after the effective date, with reference to which
the eligibility of the eguity shareholders of the Transferor Company, for the purposes of
Issue and allotment of shares of the Transferee Company, In terms of the scheme, shall
be determined.

“Registrar of Companies” or "RoC” means the Registrar of Companies, Chandigarh, or,

asthe case may be,

“Rules” means the Companies {Compromises, Arrangements and Amalgamations) Rules,

2016.

"Schame”/"Scheme of Arrangement” means this Scheme of Arrengement for
Amalgamation of Transferor Company with the Transferee Company under section 230-
232 of the Companles Act, 2013 as approved by the Board of Directors of the respective
Companies, In Its present form and with any modifications as may be approved by the
Hon'ble NCLT or any other government authority.

"SEBI" means the Securities and Exchange Board of [ndia established under the
Securitles and Exchange Board of India Act, 1992,




1.16.

1.17.

1.18.

119,

“SEQ| Master Circular® means Circular Mo, SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023 issued by SEBI or any other circular issued by SEBI applicable to scheme of

arrangement for amalgamation from time to time.

*Stock Exchanges’ shall mean BSE and NSE, where the equity shares of the Transferor

and Transferee Company are currently listed.

"Transferee Company’ or ‘ISLL' shall mean ‘Ind-Swift Laberatories Limited’, a Company
incorporated on & January, 1995 under the provisions of Compenies Act, 1356 having
its Registered Office at $CO 850, Shivalik Enclave, NAC, Manimajra Chandigarh-160101.

“Transferor Company’ or 151", shall mean Ind-5wift Limited, incorporated on 6" June,
1886 under the provisions of Companies Act, 1956. The Registored office of the
Transferor Company is presently situated at 781, Industrial Area Phase I, Chandigarh
160002,

2. DATE OF EFFECT AND OPERATIVE DATE:
The Scheme set out herein In Its present form or with any modificatian(s), if any made as per Clause

4 of PART-IV of this Scheme shall be affective from tha Appointed Date but shall come into force
from the Effective Date.

CAPITAL STRUCTURE:
The Capital Structure of Transferor Company and Transferee Company as on the approval of the

Scheme by the Board of Directors of both the Companies are as under:

3.1 IND-SWIFT LIMITED ["Transferer Company’)

Particulars Amount (Rs.)

Authorized Share Capital
Equity share capital- 7,50,00,000 shares of Rs. 2/- each

14,20,000 Cumulative redeemable Praference share of Rs. 100/-

Cumulative redeemable Preference share capital- 25,00,000 400,000,000.00
shares of Rs. 200/~ each

Total 400,000,000.00
Issued, Subscribed and Pald-Up Share Capital

5,41,64,653 Equity Shares of Rs. 2/- each 250,329,306.00
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each

Tatal 250,329,306.00
3.2 IND-SWIFT LABORATORIES LIMITED (Transferee Company’)

Particutars Amount (Rs.)
Authorized Share Capital
50,000,000 Equity Share of Rs. 10/-each £00,000,000.00
Tatal £00,000,000.00
lssued, Subscribed and Pald-up Share Capital
59,085,860 Equity Share of Rs. 10/-each fully paid up 590,368,600.00
Total 590,368,600.00




PART-N
TRANSFER & VESTING OF UNDERTAKING OF TRANSFROR COMPANIES

1. ‘With effect from the Appointed Date and upon the Scheme becoming effective, the entire business

4,

and whole of undertaking(s), properties and liabilities of Transferor Company shall, in terms of
Section 230 and 232 of Companies Act, 2013 and ather applicable Rules and pursuant to the orders
of the NCLT or other appropriate authority ar forum, If any, sanctioning the Scheme, witheut any
further act, instrument, deed, matter or thing, stand transfarred to and vested In and/ or deemed to
be transferred to and vested in the Transferee Company as a going concern so as to become the
undertaking(s), properties and liabilities of the Transferee Company.

With effect from the Appointed Date and upen the Scheme becoming effective, the entire business
and undertaking of Transferor Company shall stand transferred to and be vested In Transferee
Company without any further deed or act, together with all their properties, assets, rights, benefits
and interest therein, subject to exlsting charges therson in favour of benks and financial institutions,

as the cese may be, in the following manner:

TRANSFER OF ASSETS

3.1. With effect from the Appointed Date and upon the Scheme becoming effective all
memberships, censes, regulatory approvals, franchises, rights, privileges, permits, quotas,
ertitlements, allotments, approvals, consents, concesslons, trade mark licensas and other
intellectuzl Property Rights including application for reglstration of trade mark, patents,
copyrights and their right to use available to Transferor Company a5 on appointed Date or any
date which may be taken sfter the Appointed Date but till the Effective Date, shall get
transferred to the Transferee Company without any further instrument, deed or act or
payment of any further fee, charge or securities.

3.2, With effect from the Appointed Date and upon the Scheme hemmln_g effactive, Certificate of
Registration as available with Transferor Company as on Appeinted Date or any date which
may be taken by Transferor Company after the Appointed Date but il the Effective Date shall
get transferrad to the Transferee Company without any further instrument, deed or act or

payment of any further fes, charge or securities.

3.3. With effect from the Appointed Date and upon the Scheme becoming effective, 2l the assets

of Transferor Company as are movable In nature including, but not Bmited to, stock of
10




34,

3.5

3.6.

securities, computer and equipment, outstanding loans and advances, sundry debtors, term
depasit, demat account, server domain, Insurance claims, advance tax, Minlmum Alternate
Tax [MAT] set-off rights, Goods and Service Tax [GST], pre-paid taxes, levies/liabilities,
CEMVAT/VAT credlts if any, recoverable in cash or In kind or for value to be received, bank
balances and deposits, if any, with Government, SemkGovernment, local and other authoritles
and bodies, customers and other persons or any other assets otherwise capable of transfer by
physical delivery would get transfarred by physical delivery only and all other assets, shall
stand vested in the Transferee Company, and shall become the property and an integral part
of Transferee Company without any further Instrument, deed or act or payment of any further
fas, charge or securities. Upon effectiveness of this Scheme, the transferee Company be
entitled to the delivery and possession of all documents of title of such movable property in
this regard.

With effect from the Appointed Date and upoen the Scheme becoming effective all incorporeal
properties of Transferor Company as on Appainted Date or any which may be taken after the
Appointed Date but till the Effective Date, shall get transferred to the Transferea Company
without any further instrument, deed or act or payment of any further fee, charge or

securities.

\With effect from the Appointed Date and upon the Scheme becoming effective, all immovable
properties including but not fimited to land and bulldings or any other |l‘l'll'l‘l;3"'-"!btﬁ propertles
of Transferar Company, whether freehold or leasehcld, and any documents of title, rights and
easements In relation therete shall stand transferred to and be vested in Transferse Company
2% a succassor of Transferor Company, without any further instrument, deed or act or
payment of any further fae, charge or securities either by the Transferor Company or

Transferee Company.

With effect from the Appolnted Date, Transferse Company shall be entitled to exerclse all
rights and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation
to or applicable tn such immovable properties. The mutation/substitution of the title to the
Immovable properties shall be made and duly recorded In the name of Transferee Company
by the appropriate authorities and third parties pursuant o the sanctlon of the Scheme by the
Hon'ble NCLT and the Scheme becoming effective in accordance with the terms hereof.

11




3.7, 'With effect from the Appointzd Date and upon the Scheme becoming effective, all contracts,
deads, honds, agrzements, schemes, arrangements and other instruments of whatsoever
nature in ralation to the Transferar Company to which the Transferor Company are the party
or to the benefit of which Transferor Company may be eligible, and which are subsisting or
having effect Immediately before the Effective Date, shall be in full force and effect against or
in favoer of Transferee Company and may be enforced as fully and effectually as if, instead of
Transferar Company, Transferee Company had been a party or beneficiary or oblige therefo.

3.8. ‘With effect from the Appointed Date and upon the Scheme becoming effective, all permits,
quotas, rights, entitiements, licenses including those relating to tredemarks, tenancies,
patents, eopyrights, privileges, software, powers, facilities of every kind and description of
whatsoever nature In relation to the Transferor Company to which Transferor Company are
the party or to the benefit of which Transferor Company may be eligible and which are
subslsting or having effect immediately before the Effective Date, shall be enforceable as fully
and effectually as If, Instead of Transferar Company, Transferee Company had been a party or
beneficiary or oblige thereto.

3.8, With effect from the Appointed Date and upon the Schame becoming effective, any statutory
licenses, no-objection certificates, permissions or approvals or consents reguired to carry on
the operaticns of Transferor Company or granted to Transferor Company shall stand vested In
or transferred to the Transferee Company without further act or deed, and shall be
appropriately transferred or assigned by the stetutory authorlties concerned ‘therewith In
favor of Transferee Compeny wpon the vesting of Transferor Company pursuant to this
Schame. The henefit of all statutory and regulatory permissions, licenses, approvals and
consents Including the statutory ficenses, permissions or approvals of consents reguired 10
carry on the operations of Transferor Company shall vest In and become available to the
Transferes Company pursuant to this scheme,

4, TRAMSFER OF LIABILITIES

41 With effact fram the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent labiliies, duties and obligatlons, secured or unsecured, whether
provided for ar not in the books of accounts or disdiosed In the balance sheets of Transferor
Company, shall be deemed to be the debts, liabilitles, contingent labllities, duties and
obligations of the Transferae Company.

12




4.2,

4.3,

4.4,

4.5.

Without prejudice to the generality of the provisions contained herein, all loans ralsed after
the Appointed Date but till the Effective Date and liabilities incurred by the Transfarar
Company after the Appointed Date but tll the Effective Date for their operations chall be

deamed to be of the Transferee Company,

The transfer and vesting of the entire business and undertaking of Transferor Company as
aforesaid, chall be subject to the existing securities, charges and maortgages, If any, subsisting,

over or In respect of the property and assets or any part thereof of Transferor Company, 3s

the case may be.

Provided that the securities, charges and mortgages (if any subsisting} over and In respect of
the part thereof, of Transferee Company shall continue with respect io such assets or part
thereof and this Scheme shall not operate to enlarge such securities, charges or mnrl:p‘gns i
the end and Intent that such securities, charge and mortgage shall not extend or be deemed
to sxtend, to any of the other assets of the Transferor Company vested in the Transferee
Company pursuant to the Scheme.

Provided always that this Scheme shall not cperate to enlarge the security for any loan,
depasit or facility created by the Transferor Company which shall vest In the Transferee
Company by virtue of the smalgamation of the Transferor Company with the Transferee
Company and Transferes Company shall not be obilged to create any further or additional

security there for after the amalgamation has become operative.

Transferee Company will, st any time after the coming into effect of this Scheme In
accordence with the provisions hereof, if so required under any law or otherwise, execute
deeds of conflrmation or other writings er arrangements with any party to any contract of
arrangements in relation to the Transferor Company to which the Transferor Company are the
party, in arder to give formal effect to the above provisions. Transferee Company shall, under
tha provisions of thic Schema, be deemed to be authorized to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such formalities or
compliances referred to above on part of the Transferor Company.

Loans, inter-se contract or other obligations, I any, due either between the Transferee
Company and any or more of the Transferor Company or amang the Transferor Company,
themselves, shall stand discharged and there shall be no liebility in that behalf and

corresponding effact shall be given In the books of accounts and records e Transferes
13
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4.6.

Company for reduction of such Assets and Liabilities as the case may be. In so far as any
preference shares, securitles, debentures or notes issued by the Transferor Company and held
by the Transferee Company or vice versa is concerned, the same shall, unless sold or
transferred by holder of such securities, at amy time prior to the Effective Date, stand

cancelled and shall have no further effect.

With effect from the Effective Date, the security creation, borrowing
and Investment Imits of the Transferee Company under the Act shall
be deemed without any further act or deed to heve been enhanced by
the securlty creation, borowing and investment limits of the Transferor
Company, such limits being Incremental to the existing limits of the Transferee Company.
Furthar, any corporate approvals obtsined by the Transferor Company, whether for the
purposes of compliznce ar otherwise, shall stand transferred to the Transferse Company and
sich corporate approvals and complience shall be deemed to have been obtained and

complied with by the Transferee Company.

5. LEGAL PROCEEDINGS

T

5.2.

With effect from the Appointed Date, Transferee Company shall bear the burden and the
benefits of any legal or cther proceedings initiated by or agalnst the Transferor Campany.

Provided however, all legal, administrative and other proceedings of whatsoever nature by or
against the Transferor Company pending in any court or before any authority, Judicial, quasi
Judicial or administrative, any adjudicating awthority and/or arising after the Appointed Dats
and relating to Transferor Company or /ts respective properties, assets, liabilities, dutlas and
ohligations shall be continued and/or enforced until the Effective Date by or against the
Transferor Company; and from the Effective Date, shall be continued and enforced by or
against the Transferes Company in the same manner and to the same extent as would or

might have baen tontinued and enfarced by or against the Transferor Company.

If any suit, appeal or other proceedings of whatever nature by or againgt the Transferor

Company be pending, the same shall not abate, be discontinued or in any way be prejudicially
affected by reason of the transfer of the Transferor Company businesses and undertakings or

of anything contained in this scheme but the proceedings may be continued, prasecutad and




would or might have been continued, prosecutad and enforced by or against the Transferor
Compery as If this 5chemne had not been made,

&. EMPLDYEE MATTERS

On the Effective Date, all persons that were employed by the Transferor Company immediately
before such date shall become employess of the Transferse Company with the benefit of continulty
af service on same terms and conditions as were applicable to such employees of Transferor
Company immediately prior to such transfer and without any break or interruption of service.
Transferee Company undertakes to continue to abide by agreement/settlement, I any, enterad
Inta by the Transferor Company with any unlon/employee thereaf. With regard to Provident Fund,
Gratulty Fund, Superannuation fund or any other special fund or obligation created or existing for
the benefit of such employees of theTransferor Company upon occurrence of the Effective Date,
Transferee Company shall stand substituted for Transferor Company, for all purposes whatsoever
relating to the obligation to make contributions to the said funds in accordance with the provisions
aof such schemes or funds in the respective trust deeds ar other documents, The existing Provident
Fund, Gratulty Fund and Superannuation Fund or obligations, if any, ;:reated by the Transferor
Company for their employees shall be continued for the benefit of such employees on the same
terms and conditions. With effect from the Effective Date, Transferee Company will make the
necessary contributions for such transferred employees of the Transferor Company and deposit the
game in Provident Fund, Gratuity Fund or Superannuation Fund or obligations, where applicable. It
is the aim and intent of the Scheme that all the rights, duties, powers and obligations of the

Transteror Company In refation to such schemes or funds shall become thosa of the Transfaree

Company.
7. TAXATION AND OTHER MATTERS

7.1, With effect from the Appointed Date, all the profits or income accruing or arising to the
Transferor Company, and all expenditure or losses ariging or incurred by the Transferor
Company shall, for all purposes, be treated (including all taxes, If any, pald or accruing In
respect of any profits and Income| and be deemed to be and accrue as the profits or Income
ar as the case may be, expenditure or losses (Including taxes) of the Transferee Company.
Mareover, Transferea Company shall be antih‘eg:l ta revisa It statutory returns relating 1o
indirect taxes iike sales tax/ service tax/Goods and Service Tax (G5T) / exci




refund//credite and/or set off all amounts under the relevant laws towards the transactions
entered into by the Transferee Company and Transferor Company which may oceur between
the Appointed Date and the Effective Date. The rights to make such revisions in the sales tax
returns, GST Return and to claim refunds/credits including MAT Credit are expressly reserved

In favour of the Transferee Company.

7.2. Transferee Company shall be entitied to revise its all Statutory returns relating to Direct taxes
like Tncome Tax and Wealth Tax and to claim refunds/advance tax credits and/or set off the
vax liabilities of the Transferor Company under the relevant laws and its rights to make such
revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the

tax llabilities Is expressly granied.

7.3, It is expressly darifled thet with effect from the Appointed Date, all taxes payable by the
Transferor Company Including all or any refunds of the claims/TDS Certificates shall be treated
as the tax llability or refunds/elaims/TDS Certificates as the case may be of the Transferee

Company.

7.4. From the Effective Date and till such time as the name of the Transferee Company would get
entered as the account halder In respect of all the bank accounts and demat accounts of
Transferor Company In the relevant bank’s/DP's books and records, the Transteree Company
shall be entitled to operate the bank/demat accounts of Transferor Company in their existing

name.

7.5. Since each of the permissions, approvals, consents, sanctions, remissions, speclal reservations,
incentives, concessions and other authorizations of Transferor Company shall stand
transferred by the order of Hon'ble NCLT to Transferes Company, Transferee Company shall
#ile the relevant Intimations, for the record of the statutory authorities who shall take them on
file, pursuant to the vesting orders of the sanctioning NCLT.

COMDUCT OF BUSINESS

2.1. ‘With effect from the Appainted Date and till the Scheme come Into effect:
s Transferar Company shall be deemed to carry on all their businesses and activities and
stand possessad of their properties and assets for and on account of and In trust for the
Transferee Company; and all the profits accruing to the Transferor Company and all

taxes therson or gains or losses arising or incurred by it shall, for all purposes, be

16




8.2

8.3.

treated as and deemad to be the profits or losses, as the case may be, of the Transferee

Company,

b. Transferor Company shall carry on thelr businesses with reasonable diligence and in the
same manner as they had been doing hitherto, and Transferor Company shall not alter
or substartially expand thelr businesses except with the concurrence of the Transferee
Company during the pendency of Scheme before the Hon'ble NCLT of relevant
jurisdictiomis).

¢, Transferor Company shall not, without the written concurrence of the Transferee
Company, allenate charge or encumber any of their properties except In the ordinary
course of business or pursuant to any pre-existing obligation undertaken prior to the
date of acceptance of the Scheme by the Board of Directors of the Transferee Company,

as the case may be.

d. Transferor Company shall not vary or alter, except in the ordinary course of their
business or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the Board of Directers of the Transferee Company, the
terms and conditions of employment of any of its employees, ner shall it conclude
settlement with any union or its employess except with the written concurrence of the
Transferee Company.

e, With effect from the Appointed Date, all debts, llabilities, duties and obligations of the
Transferor Company as on the close of business on the date preceding the Appointed
Date, whether or not provided in their books and all llabilities which arise or accrue on
ar after the Appointed Date shall be deemed to be the debts, labilities, dutles and
abligations of the Transferee Company.

Upor the Scheme coming Inta effect, Transferee Company shall commence and carry on and
shall be authorized to carry on the businesses carried on by the respective Transferor
Company.

For the purpose of giving effect to the vesting order passed under Sections 230 and 332 of the
Comparnies Act, 2013 in respect of this Scheme by the Hon'ble NCLT, Transferee Company

shall, at any time pursuant to the orders on this Scheme, be entitled to get the record of the
chenge in the legal right(s) upon the vesting of the Transferor Company businesses and
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undertakings in accordance with the provisions of Sections 230 and 232 of the Companies Act,
2013. Transferee Company shall be authorized to execute any pleadings; applications, forms,
stc. as are required to remove any difficulties and cerry out any formalities or compliance as
are necessary for the implementation of this Schamae,
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L.

PART-I
ISSUE OF SHARES & ACCOUNTING TREATMENT

RECORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

11

12

13,

14.

As per the Valuation Report issued by the Indepandent Registered Valuer Ajay Kumar Siwach,
Reglstered Yaluer- Securltles or Financial Assets |Registration No. 1BBI/RV/05/2019/11412) fer
the Scheme which is certified by the Independent SEBI Regktered, Category-l, Merchant
Bankers namely Ekadrisht Capital Private Limited and 3Dimension Capital Services Limited by
issuance of their fairness opinion on such valuation report, the value per share of the
Transferor & Transferee Company has been arrived at INR 22.91/- and 150,13/-, respectivaly.

Upan this Scheme coming Into effect and upon transfer and vesting of the business and
undertaking of the Transferor Company in the Transferee Company, the conslderation in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by

the Transferse Company as follows:

Transferee Company, without further application, act or deed, shall issue and allot te each of
the shareholders of Transferor Company (other than the shares already held therain
immediately before the amalgamation by Transferea Company, its Nominee or Subsidiary
Company), shares In proportion of 100 {Hundred) equity shares of face value of Rs. 10 (Ten)
each in Transferee Company for every 855 (Six Hundred and Fifty-Five) equity shares of face
value of Rs. 2 [Two) each hald by them in Transferor Company pursuant to this Scheme of

Amalgamation.

For arriving at the share exchange ratio as outlined above, the Companies have considered the
Valuation Report submitted by Independent Registered Valuer namely, Afay Kumar Shwach,
Registered Valuer- Securities or Financial Assets {Registration No. IBBI/RV/05/2019/11412).

Cross holding at the time of record date (if any), between the Transferor Company and the
Trarsferee Company and vice verss, If not transferred prior to the Effective Date, shall get
cancelied at the time of allotment of shares to the shareholders of Transferar Company by the
Transferee Company and the approval of Scheme by the Hon'ble NCLT under Section 230 and
232 of the Companies Act, 2013, shall alsa be treated as approval under Sectlon 66 of the

18




1.5,

1.6

1.2

1.8

Any Traction arising out of sllotment of equity shares above together with all additions or
accretions therets, shall be consolidated and held by the Trust, nominated by the Board of
Directors of the Transferee Company on behalf of shareholders of the Trensferor Company
entitled to fractonal entitlements with the express understanding that such trustee shall sell
such shares in the market at such price as the trustes may deem fit, within a pericd of 90 days
from the date of allotmert of shares as per this Scheme and the Transferee Company shafl
distribute the net sale proceeds, subject to tax deductions and other expenses as applicable, to
the shareholders of the Transferor Company in proportion to their respective fracthonal
entitlements, It is hereby clarified that the distribution of the sale proceeds shall take place
anly after sale of all the equity shares of the Transferee Company consolidated and allotted to

the Trustee on account of fractional entitlements.

The sald equity shares in the capital of the Transferee Company to be issued to the
shareholders of the Transferor Company shall rank pari passw in all respects, with the existing
equity thares in the Transferse Company from the Appeointed Date. Such shares in the
Transferee Company, 1o be Issued to the shareholders of the Transferor Company will, for all
purposas, save as expressiy provided otherwise, be deemed to have been held by sach such

member from the Appointed Date.

Upon the Scheme becoming effective and subject to the above provisions, the shareholders of
Transferor Company [other than the shares already held therein Immediately before the
amalgamation by the Transferee Company in the Transferor Company or vics versa) as on the
record date shall be credited (n their demat account. The shareholders of Transferor Company
who hald shares in phygical form shall be obiligated to provide thelr requisite demat sccount
defails to the Transferee Company upto the date specified by the Registrar and Share Transfer
Agent to enable it to issue it eguity shares as provided In sub clause 1.2 above. Upon the Issue
and allotment of new shares in the cepital of Transferee Company to the shareholders of
Transferor Company, the share certificates, I any, In relation to the shares held by them in
Transferor Company shall be deemed to have been cancelled.

In case the shareholders of the Transferor Company holding shares In physical form fails to
provide thelr damat account detalls within time, the Transferee Company shall credit their
shares in Demat Suspense Account and such shareholders would be eligible to claim such
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1.9, The equity shares allotted by Transferee Company, pursuant to Clause 1.7 above, shall remain
fropen in the depositories system till the listing and trading permission Is given by the Stock

Exchanges.

1.10, It is to be elarified that the Transferea Company will not issue any new shares to any person

atherwise than as provided in this Scheme.
1.11. Treatment for Preforence Sharaholders of Transferor Company:

Upan this Scheme coming into effect, the Transferee Company, without further applieation, act
or daed, shall lssue and allot to each of the Preference shareholder of the Transferor Company,
Preference shares In proportion of 100 (Hundred) ereference shares of face velue of Rs. 100
{Hundred) each in Transferez Com pany for every 100 (Hundred) Preference shares of face value
of Rs, 100 {Hundred) each heid by them in Transferor Company pursuant to this Scheme of
Amalgamation. All the terms of the issuance of Preference Shares shall remain exactly the same

as presently avaliable in the Transferor Company.

1.12. Upon coming Into effect of this Scheme, the sheres or the share ceriificates of Transferor
Compeny in relation to the shares held by its mem her shall, without any further application, act,
instrument or deed, be desmed to have been automatically cancelled and be of no effect on and
from the Effective Date without any necessity of them being surrendered.

1.13. The Transferse Company shall take all the necessary steps 1o get the Equity Shares issued
pursuant to this Scheme of Arrangement listed on all the stock exchanges where Its securities

are listed.

2. COMBINATION OF AUTHORIZED SHARE CAPITAL
2.1, ‘With effect from the Effective Date and upon the Scheme becoming effective, without any
further acts or deeds on the part of the Transfernr Company of Transferee Company and
notwithstanding anything contained in Section 51 of the Companies Act, 2013, the Authorized
Share capltal of the Transferor Company as appearing in its Memarandum of Association shall
get clubbed with the Authorlzed Share Capital of the Transferee Company as appearing In its

Memarandum of Association and pursuant to this clubbing, the Clause V of the Memorandum




1- 2.

.3

2.4,

effect from the Effective Date. The Face Value of Equity shares shall remain the same as of the
Transferee Company after clubbing of Authorized Capital.

Further, in terms of section 232(3){1) of the Act, upon coming into effect, the fee and duty paid
on the Authorized Equity Share Capltal of the Transferor Company shall be set off against the
fas payable on Authorized Share Capital of the Transferee Company, without any further act or
deed.

Pursuarnt to and after the effectiveness of the Scheme, the authorized capital of the Transferee
Company will be INR 100,00,00,000 (Rupees One Hundred Crores only) divided Into 7,50,00,000
{Seven Crore Fifty Lacs) Equity Shares of Rs. 10 (Ten) each and 25,00,000 (Twenty Five Lacs)
Cutnulative Redeemable Preference Shares of Rs. 100 (Hundred) each accordingly, Clause V of
Memorandum of Association of the Transferee Company shall stand substituted by virtue of
the Scheme to be read as follows:

“The Authorized Share Copital of the Company is INRI0D, 00,000,000 (Rupees One Hundred
Croves only) divided inte 7,50,00,000 (Seven Crore Fifty Lacs) Equity Shores of Rs, 10 {Ten)
each ond 25,00,000 (Twenty Five Locs) Cumulative Redeemable Preference Shares of fis.
100 (Hundred) each,”

On approval of the Scheme by the members of the Transfaree Company pursuant to >ectlon
230 -231 of the Companles Act, 2013, it shall be deemed that the said members have also
accorded their consent for approval of the alteration of the Memorandum of Association and
Article of Association of the Transferee Company and no separate resoiution{s] under Section
13, Section 14, Section 61 and Section 64 of the campanles Act, 2013 as may be applicable shall
be required for giving effect to the provisions contained in this Scheme.

3 & The issue and allotment of shares to the Sharsholders of the Transferor Company, as provided

in this Scheme, shall be deemed to be made in compllance with the procedure laid dewn under
Section 62 read with Saction 42 of the Companies Act, 2013 and no separate compliance of the

same shall be required.

ACCOUNTING TREATMENT FOR AMALGAMATION
Upan the coming Into effect of this Scheme, the amelgamation of the Transferor Company with the
Transferee Company, the Transferse Company shall give effect to the accounting treatment in




o,

Interest Method" of accounting as laid down in Appendix —C of IND-AS 103 (Business Combination of

Entities under common contral) s specified under Section 133 of the Companies Act read with the
Companies [indian Accounting Standards) Aules, 2015 or any other relevant or related requirement

under the Companies Act, as may be applicable.

3.1

- 5

B

3.4,

3.5.

3-&..

.7

LISTING AGREEMENT AND SEBI COMPLUANCES

Transferse Compzny shall, record all the assets and liabilitias, including Reservas of the
Transferor Company vested in |t pursuant to this Scheme, at its respective book values as
appearing In the books of Transferar Company on the Appaointed Date.
The identity of reserve shall be preserved and shall appear in the financial statement of
Transferes Company, in the sama form in which they appeared [n the financial statement of
Transferor Company.
Intar-company transactions and balances including loans, advances, amount recelvable or
payable inter-se betwean the Transfaror Company and the Transferee Company as appearing In
thelr books of account, If any, shall stand canceliad,
Transfer=e Company shell credit the aggregate face value of equity shares issued by it {o the
sligible shareholders of Transferor Company pursuant to Clause 1.2. of Part lll of this 5cheme to
the equity share capital account In its books of account.
The difference between the share capital issued by the Transferee Company and the net assets
of the Transferor Company acquired would be adjusted in the reserves of tha Transferse
Campany. Also, the difference, if any arising from the cancellation of cross-holdings (if any)
shall be adjusted In the reserves of the Transferee Company.
In case of any differences In the accounting policles between Transferor Company and
Transferse Company, the impact of same will be guantified and adjusted In the capital ressrves
of the Transferes Company to ensure that the finsncial statements of Transferee Compary
reflect the trus financial position on the basis of consistent accounting policies.
investment, if any, In the equity share capital of the Transferor Company by the Transferee
Company as appearing in the books of accounts of Transferee Company of vice versa, if not
transferred prior to the Effective Date, shall stand cancelled and there shall ba no further
obligation / outstanding in that behalf,
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5

4.1

4.2,

Since the Transferor and Transferee Company are listed companies, this Scheme Is subject to
the compliances by both the Companies of all the requirements under the listing regulations
and all statutory directives of the Securfties Exchange Board of India (SEBI') Insofar as they
relate to sanction and implementation of the Scheme.

Pursuant to Regulstion 37 of SEBI (Listisg Obligations and Disclosure Requiraments)
Regulations, 2015 read with SE8 Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023 (‘Greular’/'SEBI Master Circular’), the draft Scheme of Amangement for
Amalgamation s required to be filed with the stock exchanges on which the egulty shares of
the Transferor company and Transferee Company are listed for obtaining prior approval or No
objection letter/observation letter of the Stock Exchanges and SEBI. Accordingly, this Scheme
shall be flled with BSE and NSE for the purpose of obtalning no objection letter.

4.3. As Para 10 of aforementionad SEBI Master Circular |s applicable to this Scheme, it is provided in

the Schema that the Transferea Company will provide voting by the public shareholders
through e-voting and will disclose all material facts in the explanatory statement, to be sent ta
the sharesholders In relation to the said Resolution. Further, as per the said para, the 5cheme
shall be acted upon only If the votes cast by the public shareholders in favour of the Scheme
are mare than the number of votes cast by the public shareholders against it

4.4, The Transferee Company In compllance with the listing Regulations shall apply for the in-

principle approval of Stock Exchange (3), where its shares are listed in terms of tha Regulation

17 of the listing regulations.

4.5, The Transferee Company shall also comply with the directives contalned In the SEBI Master

4.6;

Circular;

Any sequisition of shares, voting rights or control pursuant to the amalgamation of the
Transferor Company and Transferse Company pursuant to this Scheme shall not trigger any
obligation to make an open offer, In terms of Regulation 10f1){d} of the Securities and
Euchange Board of Indla (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of proceedings by or against the
Transferor Company as envisaged In above shall not affect any transaction or proceedings already
concluded by the Transferee Company on or before the Appointed Date and after the Appointed
Date tiil the Effective Date, to the end and Intant that Transferor Compa gpt and adopts all




acts, deeds and things done and executed by the Transferee Company in respect thereto as done
and executad by Transferee Campany In respect thereto as done and executed on behalf of itself.

Dissolution of Transferor Company
On occurrence of the Effective Date, the Transferor Company shall, without any further act or deed,

shall stand dissolved without winding up.
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PART - IV
OTHER PROVISIONS

1. Application/Petition to NCLT :

13

1.2.

Transteror Company and Transferee Company shall, with all reasonable dispatch, make
application/petition to the Hon'ble NCLT, under Section 230 — 232 of the Companies Act,
2013 seeking orders for dispensing with or convening, holding and conducting of the
meetings of their respective members and/or creditors and for sznctioning the Scheme
with such modifications as may be approved by the Hen'ble NCLT.

On the Scheme being agreed to by the requisite majorities of all the classes of the
members and/or creditors of the Transferor Company and Transferee Company, the
Transferee Company shall, with all reasonable dispatch, apply to the Hon'ble NCLT, for
sanctioning the Scheme under Sections 230 and Section 232 of the Companies Act, 2013,
and fer such other orders, as the said NCLT may deem fit for carrying this Scheme into
sffect and for dissolution of the Transferor Company without winding-up.

2. Conditionality of Scheme:
The Scheme is conditionzal upon and subject to:

4.1,

2.2,

2.3.
.4,

4.5

4.6

i

The Scheme is subject to the successful closing of the slump sale transaction &s
contemplated In the Business Transfer Agreement.

The Scheme being sgreed to by the respective requisite majerity of members and
creditors of each of the Transferor Company and Transferee Company;

The Scheme being approved by the Hon'ble NCLT;

Due compliance with any condition(s) stipulated by the RBI and/or any other relevant
Government Autharity prior to the effectiveness of the Amalgamation;

All certified copies of the order(s) of the NCLT sanctioning this Scheme being filed with the
Reglstrar of Companies of relevant jurisdiction.

This Schema althaugh to come into operation from the Appointad Date shall not become
effective until the necassary certified coples of the order{s) under Sections 230 te 232 of
the Companies Act, 2013 shall be duly filed with the Registrar of Companies of relevant
Jurisdiction.

Such other conditions as may be mutually agreed bet Transferor Company and

Trensferse Company.



3. Medification or Amendment

3.1.  Transferee Company (acting through its Board of Directors) and Transferar Company
[acting through its respective Board of Directors| may assent to any modifications or
amendments to this Scheme which the MCLT and/or other authorities may deem fit to
direct ar Impose or which may otherwise be considered mecessary or desirable for any
question or doubt or difficulty that may arlse far implementing and/or carrying out the
scheme or which is generally In the benefit or interest of the shareholders andfor
creditors.

13 After the dissolution of Transferor Company, Transferee Company (by Its Board of
directors) be and is hereby authorized to take such steps and do all acts, deeds and things
as may be necessary, desirable or proper to give effect to this Scheme and te resclve any
doubt, difficulties or questions whather by reason of any order(s) of the NCLT or of any
diractive or orderls) of any other authorities or otherwise howsoever arising out of, under

or by virtue of this Scheme and/er any matters concerning or connected therewith.

3.3, Transferor Company and Transferse Company shall be at fiberty ta withdraw from this
Scheme in case any condition or alteration imposed by the Hon'ble NCLT or any other
authority is not on tarms acceptable to them.

3.4, Inthe event of this Scheme failing to take effect finally, this Scheme shall become null and
void and In that event no rights and liabilities whatsoever shall accrue to or be Incurred
inter se by the partles or its sharghaiders or creditors or employees or any other person.

In such case, sach Company shall baar its own costs or as may be mutually agreed.

4. General Terms and Conditions

All ensts, charges, fees, taxes including duties {including the stamp duty, if any, applicable in relation
te this 5chema), levies and all other expenses, if any (save as expressly otherwise agreed) arising out
of or incurred in carrying out and implementing the terms and conditions or provisions of this
Scheme and matters incidental thereta shall be borne and pald by the Transferee Company. All such
costs, charges, fees, taxes, stamp duty Including duties [excluding the starmp duty, If any, paid on this
scheme which shall be pre rata added to the value of the immovable properties), levies and all other
expensas, shall be debited to the Profit and Loss Account af the Transferez Company.
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