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VST STEE ¢ CET THERE

Date 24th March, 2022

To,

The Secretary,

Corporate Relationship Department,
Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai-400001

Subject: Sanction of Scheme of Merger by Absorption of wholly-owned
subsidiary, Swastika Commodities Private Limited (“Transferor
Company”), with Swastika Investmart Limited (“the Company”), by the
Hon’ble National Company Law Tribunal

Ref.: Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

Dear Sirs,

This is in furtherance of intimations dated 26th July, 2019, 13th January, 2021
and 17th April, 2021 on the captioned subject, we wish to inform you that the
Hon'ble National Company Law Tribunal, Mumbai Bench have approved the
Scheme of Merger by Absorption of Swastika Commodities Private Limited
(“Transferor Company”) wholly-owned subsidiary of the Company, with the
Company, under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and rules made there under.

The certified copy of the Orders of the Hon'ble National Company Law Tribunal,
Mumbai Bench received today and the merger shall be considered as effective
from the date of filing the copy of order to Registrar of Companies Mumbai,
pursuant to the Order of Hon’ble National Company Law Tribunal, Mumbai
Bench. The certified copy of the said Order along with the Scheme of
Amalgamation is enclosed herewith.

Swastika Investmart Limited

Corp. Off. : 48 Jaora Compound, M.Y.H. Road. Indore-452001 0731-6644000, 3345000
Regd. Off. : Flat No. 18, North Wing, Madhaveshwar Co-op. Hsg Society, SV. Road, Andheri (W), Mumbai-400058 ¢ 022-26254568-69
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Further from the date of effective of the merger, the Authorized Share Capital of
Rs. 1,000,00,00 of the Transferor Company will be merged the Company and
the revised Authorized Share Capital of the Company will stand increased from
Rs. 50,000,000 (Rupees five Crores) to Rs. 60,000,000 (Rupees Six Crores ) and
no separate procedure shall be followed under the Companies Act, 2013 and
rules made there under as directed by the Hon’ble National Company Law
Tribunal, Mumbai Bench.

Kindly take the same on record.

Thank You.
Yours Sincerely,

FOR SWASTIKA INVESTMART LIMITED

Shikha Bansal
Company Secretary & Compliance Officer
M. No. A36520

Swastika Investmart Limited

Corp. Off. : 48 Jaora Compound, M.Y.H. Road, Indore-452001 . 0731-6644000, 3345000
Regd. Off. : Flat No. 18, North Wing, Madhaveshwar Co-op. Hsg. Society, S.V. Road. Andheri (W), Mumbai-400058 ¢ 022-26254568-69
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- Through Videoconference

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH, COURT — 1
) C.P. (CAA) 53/(MB)/2021
- Connected with
C.A. {CAAY 3919(MB}/2019
In the matter of
Sections 23@ -232 and cther applicable provisions of the Companies Act,

2013 read with the Companies (Compromises, Arrangements and
::Ama!gama’cl@ns) Rules, 2016;

And
In the matter of

Scheme of Amalgamation (Merger by absorption) of Swastika
Commodities Private Limited (Transferor Company) and Swastika
Investmart Limilted (Transferge Company) and their respective
shareholders.

SWASTIKA <COMMODITIES PRIVATE
LIMITED having its registered Office at Flat
No.18 Floor 2 North Wing Madhaveshwar
Co.op. Hsg Society Ltd Madhav Nagar
11/12 5.V. Road Andneri {West), Mumbai -
400058

CIN: U01112MH1996PTC304882 .

.. Petitioner Company No. 1

SWASTIKA  INVESTMART  LIMITED
having its registered Office at Flat Ne. 18,
20t Floor, North Wing, Madhaveshwar Co-0p,
Msg. Society Ltd., Madhav Nagar, 11/12, S.V.
Road, Andheri {West), Mumbai, -400058
CIN: L65910MH1992PLCO67052

petitioner Company No. 2

Order dated:




NCLT, MUMBAT BENCH, COURT ~ 1
C.P. (CAA) 53/ MB/ 2021 IN
CA. [CAA) 8019/ MIB/2019
o ; ovder delivered o 2R 12¢ 202

Shei B‘-haskaéa pantula Mohan, Hon'ble Member (Judicial) ﬂvﬂ/
Shri Narehder Kumar Bhola, Hon'ble Me mber (Technical)

Appearance:

*

For the 'P‘Ez’tfi'tf_ifoneﬂ'@is;).: ... Mr. L.N. Joshi, PCS and
' Mr. Yogesh Choudhary PCS

For Regional Directoer: . Ms. Rups Sutar, Deputy Director
Office of the Regional Director,
WR, MCA

per: Bhaskara Paritula Mohan, Member Judicial

ORDER

1. The sanction of the Tribunal is sought under section 230 to 232
and cther :afp:p'ififéarm'a provisions of Companies ACt, 2013 (the Act)
and the Rules framed thereunder for the Scheme of Amalgamation
(Merger by Absorption) (the Scheme) of the wholly owned
subsidiary, Swastika Commaodities Private Limited by the Holding
company, Swastika Investmart Limited and their respective
Shareholders.

5. We have heard the learned Authorized Representative for the
Petitioner Companies and the Deputy Director, WR, MCA, Mumbai.
No objector has come before this Tribunal to oppose the Scheme
and nor hag any party controverted any averments made in the
Petition.
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3. The Bs;é?rd of Directors of the Petitioner Companies have approved
the Scheme in their r.gspfective Board meetings held on 25™ July

4. The Authorized F&eﬁneSEFn'ta-tfv:er- for the Petitioner Companies
submits that due to the pre#;a‘-ﬂ’i-?i—g unprecederited circumstances
occasioned by the Covid-19 outbreak the amalgamation process
was delayed. It Is further submiitted that the financial statement for
the year ended 31.03.2020 for the Petitionér Companies have
adlready been 'éppfr:*ov:}ed by the respective Board of Directors and
Sharehgolders anid have also been submitted to various authorities.

5. The Authorized Representative further submits that the financial
statement for the year ended 31.03.2021 is required to be
approved by the Board of Directors of the respective Petitioner
Companies latest by 30" May 2021 as per SEBI Listing Regulations,
since the Petitioner Company No. 2 is a listed company and holding
company, therefore, consolidated financial statement is required to
be prepared and it would be very difficult to re-open the accounts
as per the existing appointed date i.e. 1% April, 2019, since all the
financlal accounts have been closed and submitted to various
authorities.

6. Therefore, the Board of Directors of beth the Petitioner Companies
on 16.04.2021 passed a resolution to change the appointed date of
the Scheme from 15t April, 2019 to 1% April, 2021. The resolution
dated 16.04.2021 is extracted below:
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“pesolvgd that pursuant to reselution passed by the Board
of Directors on 25t July 2019 for approval of draft Scheme
of Amalgamation of Swatika Commoditics Pvt. Ltd. (Wholly
owned: subsidiary) with the Swastika Investmart Lid.
{Holding Company) the draft amalgamation scheme be
modified by way of change in Appointed Date from 1% April
2019 to 1% April 2021 and all terms and conditions of the
Draft Stheme shalt femain unchanged as per resolution
passed by the Board of Directors of Petitiorer Companies
on 25t July 2019 subject to sanction of the Hon'ble National
Company Law Tribunal and such other competent
authorxtzes as may be required and for this purpose revised
t scheme of the Amalgamation placed before the Board
and dely- signed by the Chairmab of the meeting for the
purposes of identification.” '

The copy of Board Resolution passed by the Petitioner Company No.
1 and Petitiorier Company No. 2 and the modified Draft Scheme of
Amalgamation are anfexed as Annexure - A7, "8 and “C",
respectively, to the Additional Affidavit dated 27.05.2021 filed by
the Petitioner Companies.

In view of the submissions and averments, the modification to the
Seheme w.r.t ¢Hangée of Appolnted Date from st A;;rii, 2019 to 1%
April 2021, is allowed. The Appointed date fixed under the Scheme
is 15 April 2021. |

The Company Petition Is filed In conseonance with Sections 230 to
37 of the Act along with the Orders passed in C.A. (CAA)
3919/MB-1/2019 and Company Application (CA) 1124 of 2020 in
C.A. (CAA) 3919/MB-1/2019 passed by this Tr;bunai
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The Petitioner Company No. 1 is primarily engaged in business of
Commodity broking, tz%dfifng and hedging, Brokers and traders in
all commodities and commodity derivatives and to act as market
makers, sub?bmkers_,— (underwriters, sub~underwriters, providers of
serviee for commodity related activities, The Petitioner Company
No. 2 is primarily engaged in business as Broker in Stock and
Securities, fu’tuife and option trading, investors, derivatives traders,

consultants in ‘capital market and finandal investment, merchant

banking in allits aspects, to act as issue house, registrars to issue,
transfer agent, depository participant, to acquire and hold one or
more membership in stock/security ex.ch'anges, clearing houses or
association or otherwise in India or any part of the world.

The rationale for the Scheme is that both the companies are under
same management and the shareholding is owned and controlled
by the same promocters. The Transferor Company is a 100%
su‘rbs.ifdff-ary of the Transferee Company. The management is of the
view that the frergér by absorption will lead to synergies of
operations and more particularly have the following benefits:

a. Greater integration and greater financial strength and
flexibifity for the Transferee company which would result in
maximizing overall shareholders value and will improve the
competitive position of the combined entity.

b, Greater efficiency in cash management of the Transferee
.Company, and unfettered access to cash flows generated by
the combined business which can be deployed more
efficiently to fund organic and inorganic growth opportunities,
to maximize shareholders value. T -
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¢. Improved organizational capability and leadership, arising
from the posling-of human capital who have the diverse skills,
tajent and vast experience to compete successful/y in an
increasingfy competitive mdustry

d. Cost savings are expe-cted to fiow from more focused
operatiopal efforts, rationalization, standardization and
simplitication of business processes, and the elimination of
duplication, and rationalization of administrative expenses.

e. Unifled entity will have much better risk management
capabiiities as against separate risk management systems for
equity and commodity broking.

f. It will enable to take benefit of margin fungibility in both
eqguity and commodity derivative exchanges.

g. _Achfew‘ng economies of scale.

h. Greater ability of the Transferee company to raise financial

resources, gither as equily or debt, based on combined
financials.

11. T‘h"e‘ Authorized, Issued, Subscribed and Paid-up share capital of
the Transferor Company as on 315t March 2019 is as under:

Particulars . Rs.

Authorized Sha re Capl tal

1 10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000/-

| Issued, Subscribed and Paid up Share-Capltal:

et e

| 6,10,000 Equity Shares of Rs.10/- each fully 61,00,000/-
- pald up '
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owned subsidi

NCLT, MUMBAIBENCH, COURT - 1
C.P. (CAA) 53/MB/ 2021 IN
C.A. [CAA) 3919/ MB/2019

Subsequent to 31% March 2019, there is no change in the
Authorized, Issued; Subscribed and Paid-up share capital of the
Petst;oner Company No. 1. The Transferor Company is a wholly

ry -of the Transferee Company. Entire Paid up share
ca'g:ﬁtal' of the Transferor Company is held by the Transferee
Company and its neminees.

The Authorized, Subscribed and Paid-up share capital of the

Trans?ere:e Compgny as on 31 March 2019 is as under:

AUTHORIZED SHARE CAPITAL Amount (In Rs.)

'50‘,0'0,006 Equity Shares of face value of | 5,00,00,000/-
'R&.10/- each

| ISSUED, SUBSCRIBED AND PAID UP |Amount (In Rs.)
SHARE CAPITAL

2,959,700 Equity Shares of Rs.10/- each | 2,85,97,000/-
fully paid up

Subs—"e'q'u‘ten‘:t to 318t March 2019, there is no change in the
Authorized, Issued, Subscribed and Paid-up share capital of the
Transferee Company. The equity shares of Transferee Company
are, at ,ﬁreéen-t, listed on the Bombay Stock Exchange Limited.

Upon the Scheme becoming effective and upon Merger by
absorption of the Transferor Company into the Transferee
Company in terms of the Scheme, the Authorized Share Capital
and main object of Memorandum of Association of the Transferee

company shall automatically stand altered

-and
PR

o

7




14,

b

NCLT, MUMBAI BENCH, COURT - 1
C.P. [CAA) 53/ MB/ 2021 IN
C.A. (CAA) 3919/ MB/2019
accsrdmgiy'Witheut any further act, Instrument or deed on the part
of the Transferee Company:

The Pétitioner Companies ha’yé complied with all requirements as
per directions of the Tribunal and they have filed necessary
Affidavits of -compliance In this Tribunal. Moreover, the Petitioner
Companies Undertake to comply with all the statutory
requirements if any, as required uhder the Companies Act, 2013
and the Rules made there under whichever is applicable.

The Regional Director {Wester Region), Ministry of Corporate
Affairs, Mumbal, has filed his Report dated June 8, 2021 inter-alia
stating therein the observations on the Scheme as stated in
paragraph IV (a) to {(h) of the Report. In response to the
observations made by the Regional Director, the Petitioner
Companies have glven necessary clarifications and undertakings.
The RD hds also filed the Supplementary Reéport dated 9 June
2021, Detalls are summarized in the table below:

S
No.
Para
)

L , - Observations of RD
RD Report / Observations | Response of the Petitioner | .in Supplementary
dated 8% June 2021 | Companies Report dated 9
Juns 2021

(&)

In compliance of AS-14 ) Apropos observations | Reply of the
(IND AS-103), . the | made in paragraph 1V (&) | Petitioner Companies
Petitioner Companies | df the Report gf Regional | appears ta be
shail pass such | Director is concerned, the | satisfactory.

accounting entries which | Petitioner Companies
are  necessary in | through their Authorized
connection with the | Representative undertake
scheme %o comply with |that In  addition fo
other applicable | compliance of AS-14 (IND
Accounting Standards | AS-103);, the Transferee |
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“Tsuch as AS-5(IND ASE)
ate, -

dre

Company shall pass such

Accounting entrles which
necessary in
conngction with the
Scheme to comply with
other applicable
Accounting Standards such

as AS-5 (IND AS-8)

—

1 (b)

| (&l ‘-‘aépp:ai;nfte.d_
|means the date from.

| conditions

As per Definition of the
Schéme,
Date”

which the provisions of
tHis Scheme shall become
operational i.e. -opening
of busingss hours on 0lst
April 2021 or such other
date as may be gssented
to and approved by the
Board of Dirgctors of the
Campanies and approved
by the Tribunal;

"Effective Date” shall
mesan the lsst of the
cdates on  which the
set oyt In
Clause 16 of the Scheme

‘are satisfied or waived in

accordsrice:  with  this
Scheme. Any reference.in
this Scheme-to the words
“upon the Scheme
becormiing effective” or
“date of coeming into
efféct of the Schere”
or "Scheme toming
into' effect” shall mean
the Effective Date;

Further, the Petitioners
may-be asked to comply

Apropes. observations
made In paragraph IV (b)

of the Report of Regional

Director .is concerned, the
Petitioner Companies
through their Authorized
Represéntative undertakes
that the Scherne shali be
effective from appdinted
date Le 1st April 2021 but
operative  from the

effective date which is in

commplianice of circular F.
No. 7/12/2019/CL-I dated
21.08.2019 issued by the
Ministry  of  Corporate
Affairs.

Reply of

Petitioner Companies
appears to
satisfaciory.

the

be

| with, the requirements
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Tand clarified vide circalar |
1o, £, No. 7/12/2019/CL

I dated  21.08.2019

| issued by the Ministry of |

Corporate Affairs.

|-te)

Companies ~ Act;
where

-armalgamation

| Petitioner Cormpany have .
inply | paragraph IV (¢) of the
flReport  of
|- Diregtor; is concerned, it is
the |

the
company is dissolved, the
fee, if any, paid by the

transferor company on its

-authorised capital shall
be set-off against any
fegs payable by the|

transferée company on
its  authorised  capital
subsequent  to the
and
therefors, petitioners to

affirm that they comply

the - provisions of the

section.

transferor |

-Apropos the observation in

Regional

K ed ‘that
Transferee Comipany
through its  Authorized
Representative undertake
to camply . with  the
applicable provisions of
Section 232(3%D of the

regards Combination of
Authorized Capital.

Companiés Act, 2013 as .

Reply of the
Petitioner Companies
appears to be
satisfactory.

{d)

.reserve.
1 amalgamation,

| As per Clause 10 of the

Scheme,

The amount recorded in
books  of  Transferee

Company as Ihvestments
iri Transferor Cornpany
cancelled. |

shall  stand
Surpius or deficit, if any,

arising as a result of |

shall be
capital
on

amalgamation,
transferred o

The treatment accorded
shall be in compliance
with Appendix C of IND
A5 103

Aprapos the observation in
paragraph 1V (d)} of the
Report of Reglonal
submitted that the
Transferse Company
through its  Authorized
Representative undertake
that the amount recorded
in books of Transferee
Company as investments
in  Transferor Company
shall stand cancelled and
surplus or deficlt, if any,
arising as a result of
amalgamation, shall
transferred to

Director, Is concarned, it is

Reply of  the

Petitioner Companies
appears to be
satisfactory.

10
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| Companies
undertake that reserves |

| It case of any differences
{in accounting  polici8s

ought to be made, to the
- extent  material  and
practicable, so as to

1'ensure that the finanglal |~
{ also

L reserv
e | reS€TVE

| statements of Transferee

Cormipany  réflect
financial position on the
basis of  consistent
“accounting policies.

- Companies
wndertike  that
to . Gapital

amalgamation and
deficits shall be debited
o Goodwfl! Aceount.

Further Petitioner

have  to

shafl not be available for
distribution oF dividend.

d by Trapsferor} T rETUMN ‘
" 4 h . ] 103and that surplus shall
Company, | 25 °
adjustiments | oo ve

out of amalgamation and

- In this regards, Petitioner
have  to.
; the -
surplus shall be credited
Reserve |
Account arising out of

and  tregtment shall be
accarded In  compliance
with Appendix C of IND AS

credited  to
acgotnt

capital
arising

deficlts shall be debited to
Geodwill account. Further
authorized Representative
undertake that |

shalt not  be

‘available for distribution of
dividend,

(e}

ROC, Mumbai Report
dated 01.06.2021 has

\inter-alia rgéntlored that

theré are 1o prosécution,
no ‘technical sorutiny, no
Inquiry, no inspection and
three complaints pending
against Petiticner
Transferee Company.

1.Transferee Company is
NBFC Company as per

‘Repoit  of
- Director, is concerned, it is

Apropos the ohservation in
paragraph IV {e) of the
Regional
submitted  that  the
Transferée Company
through its Authorized
Representative undertake
and confirmed that

Petitioner
not

1. Transferes

Company Is

Nomn- 1%

Hon'ble Tribunal may
consider the
aforementioned _
reply submitied by
the FPetitioner

Company and decide
the matter on the
merit,

11
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1 MOA' of the Trapsferee | Banking Finance Company
| Company. = [ (NBEC) @s company s
registered with SEBI and
efigaged in the business of
stock broking activities as
pet” object clause of
3. There Is orie COmPiE?fnf Tmemorandum of
- pending cagainsl’| Assoclation of the
i Transferee - Company | company.

-which has been filéd by | . _ _
Shri. Kafal af in which | 2-7ettioner  companies
she has alleged that Shri. h?’f"_’”g_ ;bgrge registered
Sunil Nyati, Director of{ W\ Registrar of the
Transteree Company - 15 | COmparies and it shall be
carryfn g out the busines g_..d.e.;a,lt “wzth ml ac;_ord..ance
at frapdulent manner. It with thef provisions of the
Js related ko brokers’ Cmmpames Act, 2013
issue. subsequent to
amalgamétion,

2.Thé Transferee and |
Transferor Company has
number of open charges.

4.dnterest of the o )
Creditors chalt be 3.there is no complaint
orotected. recet‘ve\d. by:.the trar'wsfer.ee
o company frem Shri Kajal
an-?:b’/e Tﬁfﬁ-una! may | Pal  regarding broker's
consider the observalions | 1ssue and Shri Kajal Pal
pointed out by ROC, \was sub-broker of the
Mumbal in  their report | petitiomer transferee
and decide the madtter on company who had
merits. cancelled his sub broker
registration five vears |~
| back and sihce then he is
hot associated with the
1 transferse company.

However, wupon receiving
any complaint it shall be
1 resolved as per applicable
narms and regulations.

4.there will be no adverse
effect on creditors of the
petitioner companies and
further interest of the ali
secured and  unsecured/
creditors of petitiong,/:

12
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comparﬁes is protécﬁedr.

(5

{.provisions  of _
| 2305} of the Companies |
| Act, 2013 have to setve
| notices - o
- authorities

| arrdngermerit.
the ' approval of
scherme by this Horible |
Tribupal say not deter
such’ authorities o deal
1 with any of the issues .

- decision of

e

The under

section

Petitioners -

7 which
likely to be dffécted by
Compromise or

arising after giving effect
to the scheme. The
such
Awthorities Is binding on
e Petitioner
Caompany(s).

Apropos

rve | Régional
-concermed- |-
are

-Companigs

Further; |
the

tbservations
made In paragraph 1V (f)
of the Report of the
Director Is
concerned, It is submitted
that the Petitioner
‘has served
notices to the respective
authorities ~  and duly
complled  provision  of
section 230(5) of the
Companies Act, 2013 and
the Petitfoner Companies
through their Authorized

i Représentative undertakes

to comply with all the
provigions  of the Act
applicable to them and the
decisions of such

guthorities are binding on

the company as per the

applicable provisions of |

the respective Law.

Reply of the
Petitioner Companies
appears to be
sdtisfactory.

(o)

Kindly dirgct  to
. Petitiongrs  to

The "Hon'ble NCLT may

vndertaklng to the extent
that the Scheme énclosed.
to the Company
Application and  the
scheme enclosed to the
Company Petition are one
& same and there is no
discreparicy or deviation.

the
fite an.

Apropos observat‘iéns
made in paragraph IV{g)

of the Report of Regional

Director Is cencerned, The
Petitioner Companies
hereby undertake that the
Scheme enclosed to the
Company -Application and
the Scheme enclosed to
the Company Petition are
one & the same and there
is no discrepancy or
deviation except change in
appointed  date  from
1.4,2019 to 1.4.2021.

Reply of the

Petitioner Companies
appears to be
satisfactory.

13
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‘ (hi)ﬁ

148
| sharéholdars

par
submitted
by Petitioner Companies,

Transferee Company has

foreign shareholders who

hold  0.08% shares in

Transferee Company, in

this - regards, Petitioner

Transferee Cormpany shall

list . of

hereby
comply with the provisions
of FERA/ FEMA and RBI

ApTopos
made in paragraph IV{h)of
the Report of Regional
Director 18 concerned, The
Patitioner - Companies

undertake  that

wherever necessary.

observations

Reply of the
Petitioner Companies
appears to be
satisfactory.

undertake fo comply with
the provisiens of FERA/
FEMA and RBI, '

16,

17.

18.

19,

The Observations made by the Regional Director and the
clarifications and undertakings given by the Petitioner Companies
have been explaihed In the table above. The clarifications and
undertakings given by the Petitioner Companies in response to the

safd Report are accepted by this Tribunal.

The official Liguidator has filéd his report dated 24™ May 2021 inter
glia, stating therein that the affairs of the Transferor Company
have been conducted in a proper manner and not prejudicial to the
interest of the Shareholders of the Transferor Company.

From the material on record, the Sc’h‘eme appears to be fair and
reasonablé and is not violative of any provisions of law and is not
contrary to public pslicy.

Since all the requisite statutory compliances have been fulfilled,
C.P. (CAA) 53/MB-1/2021 is made absolute in terms of prayer
made in the petition. Hence ordered. L :

14
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ORDER

LY

The ?Eéﬁi?ti'an be and the same Is allowed subject to the following.

0

- The Séherrie, with the Appointed Date fixed as 1% April

2021 placed at Page Nos. 9 to 39 (Annexure - C) of the

- additional affidavit under Company Petition, is hereby
' sanctioned. It shall be binding on the Petitioners and the

. Companies favolved In the- Scheme and all concerned

 inéluding their respective Shareholders, Secured Creditors

@

(i)

(iv)

and Unsecured Creditors/Trade Creditors and Employees.

THa Transferor Company be dissolved without being wound

The Regfi‘str'af of this Tribunal shall issue certified copy of
this Order along with the Scheme forthwith. The Petitioner
Comipanies are directed to file a certified copy of this order
a:}o.ﬁg with @ c‘e;ﬁy'-af the Scheme with the concerned
R'eg‘i—é’t'r‘ar of companies, electronically, along with E-form
INC 28 In addition to the nhysical COpy,' within 30 days
from the date of receipt of the order from the Registry.

The Petitioner Companies shall lodge a copy of this Order
and the Scheme duly authenticated by the Registrar of this
Triburral, within 60 ‘da-ys from the date of receipt of the
Order, with the concerned Superintendent of Stamps, for
the purpose of adjudication of stamp duty, L any, payable
on the same. o ;
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“(v) : The Pefitioner Companies shall comply with the
) undertakings given by them,

(vl) The Petitioner Companies shall, within 15 days of receipt of
this order, {ssiie newspaper ﬁ‘u-b‘li'cé'tion-s with respect to -
-a.pfpi-'r_cwait of the Scheme, In the same newspapers in which
previous publications were issued.

B (vii) The Petitioner C:m;a‘ainziesfi?s;h*a'ili take all consequential and
. statutory steps required unider the provisions of the Act in

pursiiance of the Scheme.

'(vi-‘i'if') All ‘concerned ‘shall act on a copy of this Order along with
the Scheme duly authénticated by the Registrar of this
Tribunal.

{ix) Any person interested shall be at fiberty to apply to the
Tribunal in above matter for any direction that may be

necessary.

, | imar Bhola - Bhaskara Pantula Mohan
Member (Technical) Member (Judicial)

Jenny Dsowza - Steng Certified True Copy
| Date of ApplicationZl 79> ~ 2021
Number of Pages 6
Fee Paid Rs. Se
Applicant called for collection copy on. 2478372622
Copy prepared on 2.2 0% = 202 -
16 Copy %swe@ on_ EH~03 ~901y
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DRAFT
SCHEME OF AMALGAMATION
OF
SWASTIKA COMMODITIES PRIVATE LIMITED
{(“THE TRANSFEROR COMPANY")
AND
SWASTIKA INVESTMART LIMITED
{(“THE TRANSFEREE COMPANY"}

AND THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

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

PREAMBLE

A) OVERVIEW OF THE SCHEME OF AMALGAMATION

This Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for the
merger and amalgamation of Swastika Commodities Private Limited (“Transferor
Company”} into and with Swastika Investmart Limited (“Transferee Company”),
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Act
read with Rule 18 and other applicable provisions of the rules and Section 2(1B) of the

Income Tax Act as applicable for the amalgamation.

The Transferor Company and the Transferee Company are companies within the same
group and the Transferor Co.mpany is the wholly owned subsidiary of the Transferee
Company since the Transferee Company along with its nominees holds the entire share
capital of the Transferor Company. The Transferee Company shall not issue any shares
under the Scheme. The existing shareholding of the Transferee Company in the Transferor

Company shall get cancelled and extinguished, pursuant to this Scheme

B) DESCRIPTION OF COMPANIES AND BACKGROUND




under the Companies Act, 1956. The Transferee Company was previously incorporated
under the name of ‘Swastika Agrotech Private Limited’ as per the provisions of Companies
Act, 1956, however with the effect from 25% August, 2005 the name of Transferee
Company was changed to ‘Swastika Commodities Private Limited vide certification from
Registrar of Companies. Currently its Registered Office of the Company is situated at Flat
No. 18, Floor 2, North Wing, Madhaveshwar Coop Hsg Society Ltd, Madhav Nagar, 11/12,
S.V.Road, Andheri W, Mumbai City MH 400058 IN. The transferor company is member of
National Commodity & Derivatives Exchange Limited. The Transferor Company is a wholly
owned subsidiary of the Transferee Company. The Permanent Account Number of

Transferor Company is AACCS3050K.

The main objects of Transferor Company as provided in Clause III {A) of its Memorandum
of Association are as under:

Teo do business of

- Commodity (including Commodity Derivatives) broking, trading and hedging.

- Brokers and traders in all commodities and commodity derivatives and to act as
market makers, sub-brokers, underwriters, sub-underwriters, providers of
service for commodity related activities.

- Buying, selling, taking hold, dealing in, converting, modifying, adding value,
transfer or otherwise disposing of commodities and commodity derivatives, and
to carrying on the above business in India and abroad for and on behalf of the
company as well as for others.

- Commodity warehousing, processing and consumption.

- To apply for and obtain registration as commodities broker or member of ény

commodities Ex-change anywhere in India and abroad.

II. SWASTIKA INVESTMART LIMITED or Transferee Company is a listed public company
bearing CIN: L65910MH1992PLC067052 and incorporated on 37 June 1992 under the
Companies Act, 1956. The shares of the Transferee Company are listed on the Bombay
Stock Exchange Limited. The Transferee Company was previously incorporated under the
name of ‘Swastika Fin-Lease Limited’ as per the provisions of Companies Aet, 1956,
however with the effect from 22» March, 2006 the name of Transferee Company was
changed to ‘Swastika Investmart Limited’ vide certification from Registrar of Companies,

Maharashira, Mumbai. The Transferee Company currently has its Registered Office at Flat

No. 18, Floor 2, North Wing, Madhaveshwar Coop Hsg Society Ltd, Madhav Nagar, 11/12,

Transferor Company is AABCS6585].

The main objects of Transferee Company as provided in Clause III (A) of its Memorandum

of Association are as under:

| &
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1. To carry on business as Broker in Stock and Securities, future and option trading,
investors, derivatives fraders, consultants ih capital market and financial investment,
merchant banking in all its aspects, to act as issue house, registrars to issue, transfer agent,
depository participant, to acquire and hold one or more membership in stock/security

exchanges, clearing houses or association or otherwise in India or any part of the world.

C) OBJECTS AND RATIONALE FOR THE PROPOSED SCHEME

i. Pursuant to and under the provisions of Sections 230 to 232 and other applicable
provisions of the Act, the entire Business and Undertaking of Transferor Company will be

merged and amalgamated into and with the Transferee Company.

ii. The amalgamation of the Transferor Company with the Transferee Company would inter

alic have the following benefits:

a) The Transferee Company is holding the entire share capital of the Transferor
Company and as the Transferor Company and Transferee Company’s business activities
are similar and complement each other, and to achieve inter-alia economiies of scale and
efficiency and to reduce multiplicity of costs, the merger of the Company is being

undertaken.

Further, SEBI has issued circular dated 21.09.2017 for Integration of broking activities
in Equity Markets and Commodity Derivatives Markets under single entity by way of

merging the commodities business in stock broking business.

b) Greater integration and greater financial strength and flexibility for the Transferee

company which would result in maximizing overall shareholders value, and will improve

the competitive position of the combined entity.

¢} Greater efficiency in cash management of the Transferee Company, and unfettered
access to cash flows generated by the combined business which can be deployed more
efficiently to fund organic and inorganic growth opportunities, to maximize

shareholders value.

d) Improved organizational capability and leadership, arising from the pooling of human

capital who have the diverse skills, talent and vast experience to compete successfully in

an increasingly competitive industry.
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f} Unified entity will have much better risk management capabilities as against separate

risk management systems for equity and commodity broking.

g) It will enable to take benefit of margin fungibility in both equity and commodity

derivative exchanges.

h} Achieving economies of scale.

i) Greater ability of the Transferee company to raise financial resources, either as equity

or debt, based on combined financials.

iti. The Scheme has been approved by the Audit committee of Transferee Company and the

respective Board of Directors of the Transferor Company and the Transferee Company.
Accordingly, it has been decided to make the requisite applications/ petitions before the

Tribunal for the sanction of this Scheme.

iv. The amalgamation of the Transferor Company with the Transferee Company pursuant
to and in accordance with this Scheme shall take place with effect from the Appointed Date
and shall be in accordance with Section 2(1B) of the Income-tax Act, 1961.

D) Parts of the Scheme

The Scheme is divided into following parts:

i, Part-I provides for Definitions, Interpretation and Share Capital details of the Companies
which are common to all Parts. Specific definitions (if any) have been provided in the other

Parts therein;

ii. Part-1f provides for specific provisions governing the merger and amalgamation of the

Transferor Company into and with the Transferee Company;

iii. Part-IH deals with certain general terms and conditions applicable to one or more Parts
of this Scheme.

PART -1
DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1. DEFINITIONS




In this Scheme, unless inconsistent / repugnant with the subject, context or meaning
thereof, the following initially and/ or fully capitalized words or expressions shall have the

meaning as set out herein below:

1.1 “Act” means the Companies Act, 2013 including any applicable rules and regulations
made thereunder, and includes any statutory re-enactments, modifications and / or

amendments thereof from time to time and to the extent in force;

1.2 “Applicable Laws” means any statute, notification, bye laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any Appropriate Authority including any

statutory modification or reenactment thereof for the time being in force;

1.3 “Appointed Date” means the date from which the provisions of this Scheme shall
become operational i.e. opening of business hours on 01 April 2021 or such other date as
may be assented to and approved by the Board of Directors of the Companies and approved
by the Tribunal;

1.4 “Appropriate Authority” means and includes any governmental, statutory,
departmental or public body or authority, including Registrar of Companies, Stock

Exchange and the Tribunal;

1.5 “Board of Directors” in relation to the Transferor Company and the Transferee
Company, as the case may be, means its respective board of directors, and unless it be
repugnant to the context or otherwise, shall be deemed to include every committee
{(including a committee of directors} or any person authorized by the board of directors or
such committee of directors duly constituted and authorized, inter alia, for the purposes of

the amalgamation, the Scheme and/ or any other matter relating thereto;
1.6 “BSE” means BSE Limited

1.7 “Business and Undertaking” shall mean whole of the undertaking and entire business
of the Transferor Company as a going concern on the Appointed Date and shall include the
following:
a. all rights, membership, license, titles, interests, covenants, undertakings and Jig
including rights, titles and interests continuing in connection wi :

properties whether freehold, leasehold or otherwise;

tangible or intangible, present or contingent, including all movable assets, fixed:




plant and machinery, office equipment, computers, computer software products, data
processing and communication equipment and facilities, lines and links, switches and
routers, servers, telephones, telexes, facsimile connections, equipment, apparatus,
installations, utilities, generators and air conditioners, electricity, water and other
service connections, furniture and fixtures, all resources, utilities and facilities, vehicles,
whether owned, leased or otherwise;

¢. all the current assets, loans and advances including inter alia receivables, cash and
bank balances, deposits including accrued interest, , other current assets, actionable

claims and debts appertaining to the moveable assets;

d. all earnest monies and/or security deposits, payment against warrants or other
entitlements in connection with or relating to the Transferor Company, including

deposits and rent advance paid to lessors or licensors of office premiises;

e. all investments in government securities, shares, debentures and other securities,
application money for subscription of shares, debentures, and other securities, made or

held by the Transferor Company, as well as all benefits accrued thereon;

f. all permits, quotas, rights, entitlements, allotments, approvals, consents, concessions,
benefits arising out of exports of goods and services, exemptions, liberties, advantages,
no-objection certificates, certifications, registrations, easements, goodwill, licenses,
tenancies, offices and depots, Intellectual Property Rights including trade name and
trademarks, service marks, patents, copyrights, moral rights, domain names,
applications for copyrights, patents, privileges and benefits of all contracts, agreements
and all other rights including lease rights, licenses, hire purchase arrangements, powers
and facilities of every kind and description whatsoever appertaining to the Transferor

Company;
g right to claim tax holidays, if applicable, under the provisions of the Income Tax Act;

h. Right to any claim, whether preferred or not, made by Transferor Company, in respect
of any refund of tax, duty, cess or other charge, including any erroneous or excess
payment thereof made by the Transferor Company and any interest thereon, with

regard to any relevant law, act or rule;

i. all the secured and unsecured loans, debts, current liabilities and provisions, :iggoath
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j- all contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, letters of agreed points, arrangements,
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, sales
orders, purchase orders or other instruments of whatsoever nature to which Transferor

Company is a party, relating to their respective business, activities and operations;

k. all such permanent employees of Transferor Company, employees/personnel engaged
on contract basis and contract labourers and secondees/interns/trainees, at its
respective offices, branches or otherwise, and any other employees/personnel and
contract labourers and interns/trainees hired by Transferor Company after the date

hereof, relating to their respective business, activities and operations; and

1. all books, record files, papers, computer programs along with engineering and process
information, manuals, data, catalogues, quotations, websites, s, list of present and former

customers, customer credit information, and other records whether in physical form or

electronic form in connection with or relating to the respective business, activities and

operations of the Transferor Company.

m. all unabsorbed tax losses, unabsorbed tax depreciation, advance taxes, tax deducted
at source, tax collected at source, Minimum Alternate tax credit, Service tax input credit
balances, all state value added tax input credit balances and input tax under Goods &

Services legislation.

1.8 “Effective Date” shall mean the last of the dates on which the conditions set out in
Clause 16 of the Scheme are satisfied or waived in accordance with this Scheme. Any
reference in this Scheme to the words “upon the Scheme becoming effective” or “date of
coming into effect of the Scheme” or “Scheme coming into effect” shall mean the

Effective Date;

1.9 “Government Authority” means any applicable Central or State Government or local

body, Legislative body, regulatory or administrative authority, agency or commission or

any court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body

having jurisdiction on behalf of the Republic of India or any state or other subdivision

thereof or any municipality, district or other subdivision thereof;

1.10 “Income Tax Act” means the Income Tax Act, 1961, and shall include any statutory

modifications, re-enactment or amendment thereof and to the extent in force;

1.11. “Input Tax Credit” means CENVAT Credit as defined upggs : ; re'1=t‘ Rul

including Goods & Service Tax;




1.12. “Intellectnal Property Rights" means (a) copyright, patents, brands, manufacturing
process, database rights and rights in trade-marks, designs, know-how and confidential
information (whether registered or unregistered); (b} applications for registration, and
rights to apply for registration, of any of the foregoing rights: and (c) all other intellectual
property rights and equivalent or similar forms of protection existing anywhere in the

world;

1.13. “Listing Regulations” means Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and shall include any

statutory modifications, reenactment or amendment thereof and to the extent in force;

1.14 “Official Liquidater” or “OL” means the Official Liquidator having jurisdiction over

the Transferor Company and the Transferee Company;

1.15. “Registrar of Companies” means the Registrar of Companies, at Maharashtra at

Mumbai;

1.16. “Rules” means the Companies {Compromises, Arrangements and Amalgamations)
Rules, 2016 and shall include any statutory modifications, re-enactiment or amendment

thereof and to the extent in force;

1.17. “Scheme” means this Scheme of Amalgamation of Transferor Company and
Transferee Company and their respective shareholders, in its present form {along with any
annexure, schedules, ete. attached hereto}, as submitted to the Tribunal or this Scheme
with such modification{s), if any, as may be made by the members and/ or the creditors of
the Companies or such modification{s) as may be imposed by any competent authority

and/ or directed to be made by the Tribunal while sanctioning the Scheme and as accepted

by the respective Board of Directors of the Companies;

1.18. “SEBI” means the Securities and Exchange Board of India established under Section 3
of the Securities and Exchange Board of India Act, 1992;

1.19. “Shareholders” with respect to each of the Transferor Company and the Transferee

Company, means respectively, the persons registered from time to time, as the holders of

Pt

the equity shares of the company concerned;

1.20. “Stock Exchanges” means BSE ;

* L65910MH1992PLCO67052 incorporated on 03 june, 1992 under the Companies Act,
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1956 and having its Registered Office at Flat No. 18, Floor 2, North Wing, Madhaveshwar
Coop Hsg Society Ltd, Madhav Nagar, 11/12, S.V.Road, Andheri W, Mumbai City MH 400058
IN.

1.22 “Transferor Company” means SWASTIKA COMMODITES PRIVATE LIMITED,
bearing CIN: U01112ZMH1996PT(C304882, incorporated on 19™ }anuary, 1996 under the
Companies Act, 1956 and having its Registered Office at Flat No. 18, Floor 2, North Wing,
Madhaveshwar Coop Hsg Society Ltd, Madhav Nagar, 11/12, 5.V.Road, Andheri W, Mumbai
City MH 400058 IN.

1.23. “Tribunal” means the Hon'ble National Company Law Tribunal at Mumbai as
constituted under the provisions of the Act having jurisdiction over the Transferor

Company and Transferee Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as ascribed to them under the Act and

other Applicable Laws, as the case may be or any statutory modification or re-enactment

thereof from time to time to the extent in force.

2. Interpretation

2.1. References to statutory provisions shall be construed as references to the statutory
provisions under Applicable Laws of India unless otherwise specified, and in any event to
those provisions as respectively amended, superseded or re-enacted or as their application

is modified by any other provisions (whether made before or after the date of this Scheme)

from time to time, to the extent in force;

2.2. References to Clauses are to the Clauses of this Scheme and references to sub-c}aﬁses

are to the sub-clauses of the Clause of this Scheme in which the reference appears;

2.3, The headings and sub-headings are for information only and shall not affect the

construction or interpretation of this Scheme;

2.4. The singular shall include the plural and vice versa; and reference to one gender shall

include all genders;

» u

2.5. Any phrase introduced by the terms “including”, “include” or any similar expression

preceding those terms.

3. Date of Taking Effect and Operative Date
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3.1. The Scheme set out herein in its present form submitted to the Tribunal or this Scheme
with such modification(s), if any, as may be made by the members and/ or the creditors of
the Companies or such modification{s) as may be imposed by any competent authority
and/or directed to be made by the Tribunal while sanctioning the Scheme and as accepted
by the respective Board of Directors of the Companies shall be operative from the

Appointed Date but shall be effective from the Effective Date.
4. Share Capital

The authorized, issued, subscribed and paid up share capital of the Transferor Company

and the Transferee Company as on 315t March 2019 is as follows:

4.1 Transferor Company:

AUTHORIZED SHARE CAPITAL | Amount {In Rs.} |
10,00,000 Equity Shares of face value of | 1,00,00,000/-
Rs.10/- each
ISSUED, SUBSCRIBED AND PAID UP | Amount {In Rs.)
SHARE CAPITAL
6,10,000 Equity Shares of Rs.10/- each ; 61,00,000/-
fully paid up
4.2 Transferee Company:
 AUTHORIZED SHARE CAPITAL Amount (In Rs.)
50,00,000 Equity Shares of face value of | 5,00,00,000/-
Rs.10/- each
ISSUED, SUBSCRIBED AND PAID UP /| Amount (InRs.)
SHARE CAPITAL
2,959,700 Equity Shares of Rs.10/- each | 2,95,97,000/-
fully paid up

It is provided that till the Scheme becomes effective, the Transferor Company and the
Transferee Company are free to alter their authorized, issued, subscribed or paid up share
capital as required by respective business requirements (including issue of shares on

account of capital infusion in to the relevant company), subject to the necessa

-

. o e
permissions and approvals of the concerned Government Authority and their fes ;
/" P

£
Board of Directors and members, if required. i

5. Compliance with Tax Laws



5.1. This Scheme complies with the conditions relating to “amalgamation” as defined under
Section 2{1B) and other relevant sections and provisions of the Income Tax Act. If any
terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date whether as a result of a new enactment or any
amendment or coming into force of any provision of the Income Tax Act or any other
Applicable Law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provisions of the tax laws shall prevail and this Scheme may be
modified accordingly with consent of the Transferor Company and the Transferee
Company {acting through the powers vested with their respective Board of Directors,
which power can be exercised at any time and shall be exercised in the best interests of the

companies and their shareholders).
PART-II: AMALGAMATION, TRANSFER AND VESTING

6. Transfer and Vesting

6.1. On occurrence of the Effective Date and with effect from the Appointed Date, the entire
Business and Undertaking of the Transferor Company shall, in terms of Sections 230 to 232
and other applicable provisions of the Act and other provisions of Applicable Law, as may
be relevant, pursuant to the sanctioning of the Scheme by the Tribunal, without any further
act, instrument, deed, matter or thing, stand transferred and vested in and/ or deemed to
be transferred to and vested in the Transferee Company as a going concern, in the

following manner:

6.1.1. Trausfer of Assets

a. The entire Business and Undertaking of the Transferor Company shall stand
transferred to and be vested in the Transferee Company without any further act or deed,
together with all its properties, assets, rights, benefits and interest therein, subject to
existing charges thereon, if any, in favour of banks and financial institutions and other

secured lenders, as the case may be;

b. All the assets of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by physical delivery or by endorsement
and delivery or transfer by vesting and recording pursuant to this Scheme, shall stand
vested in the Transferee Company, with effect from the Appointed Date, and shall

become the assets and an integral part of the Transferee Company;

A



Government, Quasi-Government, local and other authorities and bodies, customers and
other persons shall without any notice, intimation, act, instrument or deed become the

property and integral part of the Transferee Company;

d. All the licenses, permits, quotas, contracts (together with all non-compete covenants),
approvals, permissions, registrations, incentives, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and
other benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued or which may acecrue
to the Transferor Company, whether before or after the Appointed Date, shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions, if any,
without any further act, instrument or deed, cost or charge be and stand transferred to
and vest in or be deemed to be transferred to and vested in and be available to the
Transferee Company, the licenses, permits, quotas, contracts {together with all non-
compete covenants), approvals, permissions, registrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges of the Transferee Company and shail
remain valid, effective and enforceable on the same terms and condition and shall be
appropriately registered by the relevant statutory authorities in favor of the Transferee
Company pursuant to this Scheme, in order to facilitate the continuation of operations of
the Transferor Company in the Transferee Company without any hindrance, on and from

the Appointed Date.

e. In so far as various incentives, subsidies, special status and other benefits or privileges
(including but not limited to right to claim credit in respect of all unabsorbed tax losses,
unabsorbed tax depreciation , advance taxes, tax deducted at source, tax collected at
source, Minimum Alternate tax credit, Service tax input credit balances, all state value
added tax input credit balances and input tax under Goods & Services legislation, all
other rights and benefits) granted by any Government body, local authority or by any
other person and availed of by the Transferor Company are concerned, the same shall

vest with and be available to the Transferee Company on the same terms and conditions.

f. Upon the transfer of each of the permissions, approvals, consents, sanctions,
remissions, special reservations, , tax exemptions and benefits, incentives, concessions
and other or similar authorizations of the Transferor Company to the Transferee
Company and pursuant to the order of the Tribunal, the Transferee Company shall file
the relevant notifications and communications, if any,

authorities which shall take them on record.
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‘Date shall be accepted by the bankers of the Transferee Company and credited to the
account of the Transferee Company, if presented by the Transferee Compaﬁy. Similarly,
the bankers of the Transferee Company shall honour all cheques issued by the
Transferor Company for payment after the Effective Date. If required, the Transferor
Company shall allow maintaining of bank accounts in the name of Transferor Company
by the Transferee Company for such time as may be determined to be necessary by the
Transferor Company and the Transferee Company for presentation and deposition of
cheques and pay orders that have been issued in the name of the Transferor Company. It
is hereby expressly clarified that any legal proceedings by or against the Transferor
Company in relation to cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Transferor Company
shall be instituted, or as the case may be, continued, by or against, the Transferee

Company after the coming into effect of the Scheme,

6.1.2. Transfer of Liabilities

a. Upon the coming into effect of this Scheme and with effect from the Appointed Date all
liabilities including but not limited to all secured and unsecured debts (whether in
Indian rupees or foreign currency), sundry creditors, liabilities (including contingent
liabilities), duties and obligations and undertaking of the Transferor Company, all other
obligations (including any guarantees, letter of credit or any other instrument or
arrangement which may give rise to a contingent liability in whatever form) whether
relating to and comprised in any of the Undertaking or otherwise, of every kind, nature
and description whatsoever and howsoever arising, raised or incurred or utilized for its
business activities and operations (herein referred to as the Liabilities}, shall, pursuant
to the sanction of this Scheme by the Tribunal and under the provisions of Sections 230
to 232 and other applicable provisions, if any, of the Act, without any further act,
instrument, deed, matter or thing, be transferred to and vested in or be deemed to have
been transferred to and vested in the Transferee Company, along with any charge,
encumbrance, lien or security thereon, and the same shall be assumed by the Transferee
Company to the extent they are outstanding on the Effective Date so as to become as and
from the Appointed Date the liabilities of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company, and the Transferee
Company shall meet, discharge and satisfy the same and further it shall not be necessary
to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give effect to the

provisions of this Clause.

£
b. Without prejudice to the generality of the provisions contained hergis

Pt ted Da



2 2~

before the Effective Date for their operations, shall be deemed to be that of the

Transferee Company;

c. Where any such debts, loans raised, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date have been discharged or satisfied by the Transferor
Company after the Appointed Date and prior to the Effective Date, such discharge or

satisfaction shall be deemed to be for and on account of the Transferee Company.

d. The transfer and vesting of the entire Business and Undertaking of the Transferor
Company, as aforesaid, shall be subject to the existing securities, charges and mortgages,
if any, subsisting, over or in respect of the property and assets or any part thereof of the

Transferor Company, as the case may be;

Provided however that, any reference in any of the security documents or arrangements
{(to which the Transferor Company is a party) to the assets of the Transferor Company,
offered or agreed to be offered as security for any financial assistance or obligations,
shall be construed as reference only to the assets pertaining to the Transferor Company,
as are vested in the Transferee Company by virtue of this Scheme, to the end and intent
that such security, charge and mortgage shall not extend or be deemed to extend, to any

of the other assets of the Transferee Company;

6.1.3. Encumbrances

a. The transfer and vesting of the properties, assets, liabilities and Undertaking of the
Transferor Company to and in the Transferee Company under this Scheme shall be
subject to the mortgages and charges, if any, affecting the same, as and to the extent

hereinafter provided.

b. All the existing securities, mortgages, charges, encumbrances or liens (the
Encumbrances), if any, as on the Appointed Date and created by the Transferor
Company after the Appointed Date, over the properties, assets, Undertaking or any part
thereof transferred to the Transferee Company by virtue of this Scheme and in so far as
such encumbrances secure or relate to Liabilities of the Transferor Company, the same
shall, after the Effective Date, continue to relate and attach to such assets or any part
thereof to which they are related or attached prior to the Effective Date and as are
transferred to the Transferee Company, and such encumbrances shall not relate or

attach to any of the other assets of the Transferee Company, provided however thatmg===.,

Directors of the Transferee Company.
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c. The existing encumbrances over the assets and properties of the Transferee Company
or any part thereof which relate to the labilities and obligations of the Transferee
Company prior to the Effective Date shall continue to relate only to such assets and
properties and shall not extend or attach to any of the assets and properties of the
Transteror Company transferred to and vested in the Transferee Company by virtue of

this Scheme,

d. Any reference in any security documents or arrangements {to which the Transferor
Company is a party) to the Transferee Company and its assets and properties, shall be
construed as a reference to the Transferee Company and the assets and properties of the
Transferor Compény transferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Transferor Company and the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge(s)}, with the RoC to give formal effect to the above

provisions, if required.

e. Upon the coming into effect of this Scheme, the Transferee Company alone shall be

liable to perform all obligations in respect of the Liabilities, which have been transferred

fo it in terms of the Scheme.

f. It is expressly provided that no other terms or conditions of the liabilities transferred

to the Transferee Company is modified by virtue of this Scheme except to the extent that

such amendment is required statutorily or by necessary implication.

g. The provisions of this Clause 6.1.2. shall operate in accordance with the terms of the
Scheme, notwithstanding anything to the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security document; all of which

instruments, deeds or writings shall be deemed to stand modified and/or superseded by

the foregoing provisions.

6.1.4. Contracts, Agreements, Deeds, Licenses, Permits etc.

a. All contracts, deeds, bonds, share-purchase agreements, ~mémoranda oOf
understanding, letters of intent, undertakings, whether written or otherwise,
agreements, schemes, arrangements and other instruments of whatsoever nature in

relation to the Transferor Company, or to the benefit of the Transferor Compargz} and

e

which are subsisting or having effect immediately before the Effective Date, sha-]
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arising out of or in connection with the assignment of any tax/ levy deferrals by the
Transferor Company to any third party between the Appointed Date and the Effective
Date shall be deemed to be that of the Transferee Company. All insurance benefits
(including mo claim bonuses’) arising from the insurance policies so taken by
Transferor Company in relation thereto or in connection therewith, stand transferred to
and vested in the Transferee Company, as if the Transferee Company is a party thereto,

and the Transferee Company shall be entitled to exercise all rights and privileges and

shall be liable to perform all obligations thereunder;

b. All the leases, tenancies, leave and license agreements, lease agreements or other like
agreements entered into by the Transferor Company for taking on lease or rent or
license basis, office premises or residential premises and all agreements entered into in
relation thereto or in connection therewith, shall stand transferred to and vested in the
Transferee Company, as if the Transferee Company is a party thereto, and the

Transferee Company shall be entitled to exercise all rights and privileges and shall be

liable to perform all obligations thereunder;

c. All permits, quotas, rights, certificates, entitlements, licenses including those relating

to the trade names and trademarks, patents, copy rights and all other Intellectual

Property Rights, tenancies, privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Transferor Company to which the Transferor
Company is a party, or to the benefits of which the Transferor Company may be eligible,
and which are subsisting or having effect immediately before the Effective Date, shall be
enforceable fully and effectually as if, instead of the Transferor Company, the Transferee

Company had been a party or beneficiary or obligee thereto or therein;

d. All statutory licenses, no-objection certificates, permissions or approvals or consents
required to carry on operations of the Transferor Company, or granted to Transferor
Company, or under any other scheme of the Government of India or any of the State
Governments as well as the necessary licenses and permits, shall stand vested in or
transferred to the Transferee Company without further act or deed, and shall be
appropriately transferred or assigned by the statutory authorities concerned therewith
in favour of the Transferee Company upon the vesting of the Transferor Company

including their respective Business and Undertaking to the Transferee Company,

pursuant to this Scheme. The benefit of all statutory and regulatory permissions,

approvals or consents required to carry on the operations of Transferor Compagy;shaﬁ::h\

-
s

pursuant to this Scheme;
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e. The Transferee Company will, at any time after this Scheme comes into effect, if so
required under any Applicable Law or otherwise considered expedient by the
Transferee Company, execute deeds of confirmation or other writings or arrangements
with any party to any contract or arrangement in reiaﬁon to Transferor Company, or to

which Transferor Company is a party, in order to give effect to the above provisions;
6.1.5. Legal Proceedings

a. All suits, claims, actions and proceedings of whatsoever nature by or against
Transferor Company pending or instituted on or before the Effective Date shall neither
abate nor shall in any way be prejudicially affected by reason of the said Businesses and
Undertakings, having finally stood transferred to or vested in the Transferee Company
as envisaged in this Scheme but shall be continued and be enforced by or against the
Transferee Company as effectually as if the same has been pending and/or arising

against and/ or instituted by or against the Transferee Company.

6.1.6. Employee Matters
Upon the coming into effect of this Scheme:

a. All the employees, staff, workmen or other labour of Transferor Company shall
become employees, staff, workmen or other labour of the Transferee Company, without
any break or interruption in service and on the same terms and conditions on which
they are engaged by the Transferor Company, up to the Effective Date. Services of all
such employees, staff, workmen or other labour with the Transferor Company up to the
Effective Date shall be taken into account for the purpose of retirement benefits to which
they may be eligible in the Transferee Company, on or after the Effective Date. Such past
services with the Transferor Company shall be taken into account by the Transferee
Company, for the purpose of any retrenchment compensation, should the Transferee
Company introduce any such scheme in future. The services of such employees, staff,
workmen or other labour shall not be treated as having been broken or interrupted for
the purpose of provident fund or gratuity or superannuation or other statutory purposes

and for all purposes will be reckoned from the date g

with the Transferor Company;

for all intents and purposes whatsoever, related to the operation or adn‘glmstratl_;

such Employee Benefit Funds, and in relation to the obligation to make c&i'fg;fi Mﬁ;m to:
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such Employee Benefit Funds, in accordance with the provisions of such Employee
Benefit Funds;

c. It is the aim and intent of this Scheme that all the rights, powers, duties and
obligations respectively of the Transferor Company in relation to such Employee Benefit
Funds shall become those of the Transferee Company, as if the Transferee Company is a
party thereto in place of the Transferor Company. The services of staff, workmen and
other employees shall be treated as having been continuous for the purpose of such
Employee Benefit Funds. Subject to substitution of the Transferee Company for the
Transferor Company as aforesaid, the Transferee Company may, at its discretion, either
maintain separate employee benefit funds established by the Transferor Company for
the employees, who are transferred from the Transferor Company to the Transferee
Company or combine those funds with the funds established by the Transferee
Company. In case the Transferor Company have not established a separate fund or trust
for providing provident fund benefits to its employees, but makes contributions to the
regional provident fund authorities, the Transferee Company may, at its discretion,
either continue such arrangement or establish a separate fund for the purpose or admit
such employees to the funds established by the Transferee Company, and accordingly
take steps for transfer of the accumulated balances standing to the credit of such

employees.
6.1.7. Treatment of Taxes - Tax related provisions

a. Notwithstanding anything to the contrary contained in the provisions of this Scheme,
Transferee Company shall be entitled to carry forward, avail of, or set-off any
unabsorbed tax losses, unabsorbed tax depreciation, Credit of minimum alternative tax
and input tax credits of Transferor Company that remain unutilized as on Appointed
Date. Further, any tax incentives, advantages, privileges, exemptions, credits, holidays,
remissions, reductions as would have been available to Transferor Company on or

before Appointed Date shall be available to Transferee Company as per Applicable Laws;

b. Upon this Scheme becoming effective, Transferee Company shall be entitled to claim
refunds or credits, including Input Tax Credits, with respect to taxes paid by, for, or on
behalf of, Transferor Company under Applicable Laws, including but not limited to
income tax, goods and service tax, , value added tax, service tax, excise duty laws,
CENVAT credit or any other taxes/duties/levies, whether or not arising due to any inter

se transaction, even if the prescribed time limits for claiming such refundyﬁi‘

have lapsed. For the avoidance of doubt, Input Tax Credits already avaiigglg

by Transferor Company and Transferee Company in respect of inter se transac jons‘shall

not be adversely impacted by the cancellation of inter sg-{fs

by
Scheme; ;§-
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¢. Upon this Scheme becoming effective, any advance tax, self-assessment tax, minimum
alternate tax and unexpired credit thereof or TDS credit available or vested with
Transferor Company, including any taxes paid and taxes deducted at source and
deposited by Transferor Company on inter se transactions during the period between
Appointed Date and the Effective Date shall be treated as tax paid by Transferee
Company and shall be available to Transferee Company for set-off against its liability
under the Income Tax Act and any excess tax so paid shall be eligible for refund together
with interest. Further, TDS deposited, TDS certificates issued, or TDS returns filed by
Transferor Company on transactions shall continue to hold good as if such TDS amounts
were deposited, TDS certificates were issued and TDS returns were filed by Transferee
Company. Any TDS deducted by, or on behalf of, Transferor Company on inter se

transactions will be treated as tax deposited by Transferee Company;

d. Upon this Scheme becoming effective, any goods and service tax (GST), service tax or
any other tax charged by, for, or on behalf of, Transferor Company on inter se
transactions and in respect of which CENVAT credit or any Input Tax Credit is not
available or has not been claimed by Transferee Company, shall be treated as goods and
service tax {GST), service tax or any other tax {as the case may be) paid in cash by
Transferor Company, without any further action on the part of the relevant Transferor

Company and Transferee Company;

e. Transferee Company is expressly permitted to file or revise its corporate income tax,
TDS, goods and services tax, wealth tax, service tax, excise, VAT, entry tax, professional
tax or any other statutory returns, statements or documents in order to avail credit for
advance tax paid, depreciation, tax deducted at source, claim for sum prescribed under
Section 43B of the Income Tax Act on payment basis, deduction for provisions written
back previously disallowed, by / relating to Transferor Company under the Income Tax
Act, credit of tax paid (including Credit of minimum alternative tax, under Section 115]B
‘read with Section 115JAA of the Income Tax Act, available to Transferor Company as on

the Appointed Date), credit of foreign taxes paid / withheld etc, if any, pertaining to

Transferor Company upon this Scheme becoming effective, and where necessary to give

effect to this Scheme, even if the prescribed time limits for filing or revising such returns

have lapsed without incurring any liability on account of interest, penalty or any other

sum. Transferee Company is expressly permitted to amend, if required, itsil?.BS:ﬂruo;}:I}er

statutory certificates and shall have the right to claim refunds, tax 5.;1’6

set=offS ‘andp,

period on or after Appointed Date (regardless of the period they relate o, A
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deemed to be the taxes or duties paid by Transferee Company, as effectively as if the
Transferee Company had paid the same and Transferee Company shall be entitled to

claim credit or refund for such taxes or duties;

g. In accordance with the Cenvat Credit Rules, 2004 framed under Central Excise Act,
1944, state value added tax and Goods & Services tax as are prevalent on the Effective
Date, the unutilized credits relating to excise duties, state value added tax, Goods &
Services tax and service tax paid on inputs / capital goods / input services lying in the
accounts of the Undertaking of the Transferor Company shall be permitted to be
transferred to the credit of the Transferee Company, (including in electronic form /
registration), as if all such unutilized credits were lying to the account of the Transferee
Company. The Transferee Company shail accordingly be entitled to set off all such
unutilized credits against the excise duty / service tax/ Goods & Services tax payable by
it.

Without prejudice to the generality of the above, all benefits, incentives, losses, credits
(including, but without limitation to income tax, tax deducted at source, wealth tax,

service tax, excise duty, , applicable state value added tax, Goods & Services tax etc.) to

which the Transferor Company is entitled to in terms of applicable laws, shall be

available to and vest in the Transferee Company, (including in electronic form /

registration), upon this Scheme coming into effect,

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

tax liabilities of the Transferor Company determined prior to Effective Date as well as

tax liabilities pertaining to past periods determined after the Effective Date shall be

transferred and enforced against the Transferee Company in the same manner and to

the same extent as would or might have been enforced against the Transferor Company.

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

prejudicially affected by reason of the amalgamation of the Transferor Company with

any loans, advances, obligations and any other transactions {including any bill

guarantees, letters of credit, letters of comfort or any other mStruments )

arrangements) between the Transferor Company and the Transferee Cé%ppany sh
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obligations outstanding as between the relevant Companies and appropriate effect shall
be given to such cancellation and discharge in the books of accounts and records of the
Transferee Company. For the avoidance of doubt, it is hereby clarified that with effect
from the Appointed Date, there will be no accrual of interest or other charges in respect
of any loans, advances and other obligations as between the Transferor Company and
the Transferee Company. In so far as any shares, securities, debentures or notes issued
by the Transferor Company, and held by the Transferee Company and vice versa are
concerned, the same shall, stand cancelled without any further act or deed as on the
Effective Date, and shall have no effect and the Transferor Company or the Transferee

Company, as the case may be, shall have no further obligation outstanding in that behalf.

6.1.9. Declaration of Dividend:

a. During the period between the Appointed Date and up to and including the Effective
Date, the Transferor Company shall not declare any dividend without the prior written

consent of the Board of Directors of the Transferee Company.

b. For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall
prevent the Transferee Company from declaring and paying dividends, whether interim
or final, to its equity shareholders as on the Record Date for the purpose of dividend and
the shareholders of the Transferor Company shall not be entitled to dividend, if any,

declared by the Transferee Company prior to the Effective Date.

6.1.10. Miscellaneous

a. Insofar as any securities (including equity shares}, debentures or notes issued by the
Transferor Company and held by the Transferee Company and vice versa are concerned,
the same shall, unless sold or transferred by holder of such securities, at any time prior

to the Effective Date, stand cancelled and shall have no further effect.

h. The Transferee Company shall be entitled to take all steps as may be necessary to
ensure that vacant, lawful, peaceful and unencumbered possession, right, title, interest
of Transferor Company’ immovable property or the properties occupied or used or

enjoyed by the Transferor Company is received by the Transferee Company;

c. All motor vehicles of any description whatsoever of the Transferor Company shall

stand transferred to and be vested in the Transferee Company with effect from the

Appointed Date, and the Transferee Company shall take steps, on or aft G

Date, for substitution of the name of the Transferee Company in plac?“ of

_33

Company, in the certificates of registration and other documents reiatlng
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accordingly substitute the name of the Transferee Company in place of the Transferor

Company.
7. Conduct of Business by the Transferor Company

7.1. With effect from the Appointed Date and until the Effective Date:

a. The Transferor Company shall carry on and shall be deemed to have carried on all
their businesses and activities as hitherto for and on account or, and for the benefit of
and in trust for, Transferee Company and shall stand possessed of their businesses,
including all the z;lssets and properties, on account of, and for the benefit of, and in trust

for, the Transferee Company;

b. All the income and profits accruing to the Transferor Company and expenditure and

losses arising or incurred (including the effect of taxes, if any, thereon} by the Transferor

Company, shall, for all purposes, be treated and be deemed to be and accrue as the
incomes and profits or expenditure or losses or taxes of the Transferee Company, as the

case may be.

c. The Transferor Company shall carry on its business with reasonable diligence and in
the same manner as it has been doing hitherto, and the Transferor Company shall net,
save for anything done in the ordinary course of business, alter or substantially expand

their business except with the written concurrence of the Transferee Company;

d. The Transferor Company shall not, without the written concurrence of the Transferee

Company, alienate, charge or encumber any of their assets and properties, except in the

ordinary course of business or pursuant to any pre-existing obligation undertaken prior
to the date of approval of the Scheme by the Board of Directors of the Transferor

Company;

e. The Transferor Company shall not vary or alter, except in the ordinary course of its
business or pursuant to any pre-existing obligation undertaken prior to the date of

approval of the Scheme by the Board of Directors of the Transferor Company, the terms

and conditions of employment of any of their employees, nor shall they conclude




liabilities which arise or accrue on or after the Appointed Date shall be deemed to be the

debts, liabilities, duties and obligations of the Transferee Company;

g. Any of the rights, powers, authorities and privileges attached or related or pertaining
to and exercised by or available to the Transferor Company shall be deemed to have
been exercised by the Transferor Company for and on behalf of and as agent for the
Transferee Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to the Undertaking that have been undertaken or
discharged by the Transferor Company shall be deemed to have been undertaken or

discharged for and on behalf of and as agent for the Transferee Company.

7.2. For the purpese of giving effect to the vesting of the Business and Undertaking of the
Transferor Company, pursuant to Orders passed by the Tribunal, the Transferee Company
shall, at any time, be entitled to get the recording of the change in the legal right(s), in
accordance with the provisions of Sections 230 to 232 of the Act and in terms of directions,
if any, given by the Tribunal. Further the Transferee Company shall be authorised to
execute any pleadings, applications, forms, deeds, documents or other writings, as are
required to remove any difficulties, seek modifications to the Scheme and carry out any

formalities or compliances as are necessary for the implementation of this Scheme.

7.3. Pending sanction of the Scheme, the Transferee Company shall be entitled to apply to
the Central and the State Governments, all other applicable authorities, agencies and/or
organizations, for such consents, approvals, permissions and sanctions as may be required
to own and operate the Business and Undertaking of the Transferor Company, and the
Transferor Company will provide such reasonable assistance as may be required by the

Transferee Company in this regard.

8. Consideration

8.1. For the purposes of this Schemse, it is hereby clarified that as the Transferor Company
is wholly owned subsidiary of the Transferee Company and there would be no issue of
shares by the Transferee Company in consideration of the amalgamation. Consequently,
upon the Scheme coming into effect, the investments in the equity share capital of

Transferor Company appearing in the books of accounts of the Transferee Company will

stand extinguished and cancelled.

further application, act or deed.

3
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9. Combination and Reclassification of the Authorized Share Capital and Amendment

of Memorandum of Association of Transferee Company

9.1. With effect from the Appointed Date and upon the Scheme becoming effective,
pursuant to Sections 230 and 232 read with Sections 13 and 61 and other applicable
provisions of the Act, and Clause V of the Memorandum of Association of Transferee
Company, the authorized share capital of Transferee Company shall stand reclassified and
increased from the present authorized share capital consisting of 50,00,000 (Fifty Lakhs)
equity shares of INR 10/- {Rupees Ten only) each aggregating to INR 5,00,00,000/-
{Rupees Five Crore only) to 60,00,000 (Sixty Lakhs) equity shares of INR 10/- (Rupees Ten
only} each aggregating to INR 6,00,00,000/- (Rupees Six Crore only). The fees/duty already
paid by Transferor Company for their authorized share capital shall be deemed to have
been paid by Transferee Company. The amended Clause V of the Memorandum of
Association of the Transferee Company shall without any further act, deed or instrument

be substituted as follows:

“The Authorised Share Capital of the Company is Rs. 6,00,00,000/- (Rupees Six Crore Lakh)
divided into 60,00,000 {Sixty Lakh) equity shares of Rs 10/- (Rupees Ten each), which shall

carry such rights as may be decided upon at the time of issue or from time to time.”

9.2. With effect from the Appointed Date and upon the Scheme becoming effective, the main
objects of the Transferor Company as covered in Paragraph B{i} of this Scheme shall be
added to the existing main objects of the Transferee Company in sub clause A of Clause Il
of its Memorandum of Association. The amended Clause Ili(A) of the Memorandum of
Association of the Transferee Company shall without any further act, deed or instrument

he substituted as follows:

1. To carry on business as Broker in Stock and Securities, future and option trading,
investors, derivatives traders, consultants in capital market and financial investment,
merchant banking in all its aspects, to act as issue house, registrars to issue, transfer agent,

depository participant, to acquire and hold one or more membership in stock/security

- Brokers and traders in all commodities and commeodity cierivatives;
market makers, sub-brokers, underwriters, sub-underwriters, proxfifday

for commodity related activities. !

i
e

oo :
- Buying, selling, taking hold, dealing in, converting, modifying, adding value, trafisfer ;-

S

s s a N . \:\*«‘ A2,
or otherwise disposing of commedities and commodity derivatives, a.r%;;
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on the above business in India and abroad for and on behalf of the company as well
as for others.

- Commodity warehousing, processing and consumption.

- To apply for and obtain registration as commodities broker or member of any

commodities Ex-change anywhere in India and abroad.

9.3. Pursuant immediately to the increase of authorized share capital and the addition of
main objects as envisaged above, the Memorandum of Association of Transferee Company

shall automatically stand amended and altered accordingly.

9.4. Transferee Company shall file the amended copy of its Memorandum of Association
and Articles of Association with the Appropriate Authority within a period of 30 days (or
within such time as prescribed under Applicable Law) from the Effective Date and the
Appropriate Authority shall take the same on record.

9.5. 1t is hereby clarified that the consent of the shareholders of Transferee Company to the
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment, and
no further resolution{s} under Section 13, Section 14, Section 61, Section 64 or any other

applicable provisions of the Act, would be reguired to be separately passed.

10. Accounting Treatment

Upon the Scheme becoming effective, the amalgamation of the Transferor Company with

the Transferee Companies Company will be accounted for in the following manner:

10.1. The amalgamation shall be accounted for an “Amalgamation in the nature of Business
Combination of entities under common control”. Thereby the accounting treatment, as

applicable, shall be in accordance with Appendix C of IND AS 103.

10.2. The accounting treatment will be as under:

a. upon coming into effect of this Scheme, for the purpose of accounting for and dealing
with the value of the assets, liabilities, reserves, atc, as dealt with herein below in the
books of account of Transferee Company, unaudited financial statements of Transferor

Company as on the close of business of the date-i

Date shall be prepared; T {4

7~ ASAE00
+ a7 NA
respective financial statements referred to in sub-clause (i} above shall be
EXY

the books of accounts of Transferee Company as such, subject to sufgl%}
{:.:‘ e
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being made to ensure uniformity of accounting policies, if any; which shall be in

compliance with the accounting standards prescribed in this regard;

¢c. the amount of any inter-company balances between Transferor Company and
" Transferee Company, appearing in the books of account of Transferee Company or
Transferor Company, as the case may be, as on Appointed Date, shall stand cancelled
without any further act or deed. For the avoidance of doubt, it is hereby clarified that
with effect from Appointed Date, there will be no accrual of interest or other charges in

respect of any such loans, advances and other obligations.

10.3. The amount recorded in books of Transferee Company as investments in Transferor
Company shall stand cancelled. Surplus or deficit, if any, arising as a result of
amalgamation, shall be transferred to capital reserve on amalgamation. The treatment

accorded shall be in compliance with Appendix C of IND AS 103

10.4. The identity of the reserves of Transferor Company, if any, and to the extent deemed

appropriate by the Board of Directors of Transferee Company, shall be preserved and they
shall appear in the financial statements of Transferee Company in the same form and
manner, in which they appeared in the financial statements of the Transferor Company, as
on the date immediately preceding the Appointed Date. Accordingly, if prior to this Scheme
becoming effective there is any reserve in the financial statements of an Transferor

Company, which are available for distribution to shareholders, whether as bonus shares or

dividend or otherwise, the same would continue to remain available for such distribution

by Transferee Company, subsequent to this Scheme becoming effective.

10.5. The amount lying in the balance of the “profit and loss account” in the books of

account of the Transferor Company shall be added to or set-off from, as the case may be,
the corresponding balance appearing in the financial statements of Transferee Company.
10.6. Transferee Company shall make suitable entries in its books to give effect to all

transactions of Transferor Company in respect of assets, liabilities, reserves, income and

expenses, from the Appointed Date to the Effective Date.

10.7. In case of any differences in accounting policies followed by Transferor Company

from that of Transferee Company, suitable adjustments ought to be made, to the exient

material and practicable, so as to ensure that the financial statements of Transferee

\?i ;
consultation with its statutory auditors, is authorized to account aer*th_ge b(r;ia Cenc ny 3
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11. Saving of Concluded Transactions

11.1. The transfer of Business and Undertaking of the Transferor Company as envisaged
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 till the Effective
Date, to the end and intent that the Transferor Company accept and adopts all acts, deeds
and things done and executed by the Transferee Company in respect thereto as done and

executed by Transferee Company on behalf of itself.

12, Dissolution of Transferor Company

12.1. Upon this Scheme becoming effective, Transferor Company shall without any further
act or deed, stand dissolved without being wound up without any further act or deed by the
parties. The name of Transferor Company shall be dissolved and removed by the Registrar

of Companies. Transferee Company shall make necessary filings in this regard.




PART-HI: GENERAL TERMS AND CONDITIONS

13. Provisions Applicable to the Scheme

13.1. Upon the sanction of this Scheme and upon this Scheme becoming effective, the
following shall be deemed to have occurred on the Appointed Date and become effective

and operative in the order mentioned hereunder:

a. amalgamation of Transferor Company into and with the Transferee Company in

accordance with Part Il of the Scheme;

b. combination of the authorised share capital of the Transferor Company and the
Transferee Company and reclassification of the authorised share capital of the Transferee

Company as provided in Paragraph 9.1 of Part I] of this Scheme; and

c. amendment of the main objects of the Transferee Company as provided in Paragraph 9.2
of Part If of this Scheme;

d. Dissolution of the Transferor Company as provided in Paragraph 12.1 of Part- If of this

Scheme.

14. Application to Tribunal

14.1. The Transferor Company and the Transferee Company shall make all applications/
petitions under sections 230 and 232 and other applicable provisions of the Act te the
Tribunal for sanctioning of this Scheme and obtain all approvals as may be required under
Applicable Law.

15. Listing Regulations and SEBI Compliances

15.1. Since the Transferee Company is a listed company, this Scheme is subject to the

compliances of all the requirements under the Listing Regulations and all statutory

directives of SEBI insofar as they relate to sanction and implementation of the Scheme.

15.2. As per the Regulation 37(6) of the Listing Regulations relaxation has been provided in

relation to the requirement of obtaining prior approval or no objection/ observation letter

of the Stock Exchanges and SEBI in case of merger of wholly owned subsidiary with its




16. Conditionality of the Scheme

Subject to the provisions of this Scheme, this Scheme shall become effective on the last of

the following dates (“Effective Date”):

16.1. The Scheme as sanctioned by the Tribunal under Sections 230 to 232 of the Act and
certified copies of such Orders of the Tribunal sanctioning the Scheme being filed with the
Registrar of Companies by the Transferee Company and the Transferor Company, as may

be applicable.

16.2. The receipt of the requisite, consent, approval or permission of any Government,
statutory or regulatory authority which under Applicable Law may be necessary for the

implementation of this Scheme.

17. Medification or Amendments to the Scheme

17.1. Transferor Company and the Transferee Company, through their respective Board of

Directors (which shall include any committee or person authorized by the said Boards in
this regard) may assent from time to time, on behalf of all persons concerned, to any
extension, modifications which either the Board of Directors of Transferor Company and
the Transferee Company, deem fit and/ or approved/ imposed by the creditors/ members
or any other authority, amendments to the Scheme (including modification in the
Appointed Date) or to any conditions or limitations that the Tribunal, and /or any other
authority may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them. Transferor Company and the Transferee
Company, acting through their respective authorized representatives, be and are hereby
authorized to take all such steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive or orders of any other
authorities or otherwise howsoever arising out of or under or by virtue of the Scheme

and/or any matter concerned or connected therewith.

17.2. For the purpose of giving effect to this Scheme or modifications or amendments
thereof or additions thereto, the Board of Directors of Transferor Company and the
Transferee Company, including any person{s) or committee as may be authorized by the

respective Board of Directors on their behalf may give and are hereby authorized to

determine and give all such directions as are necessary and such determination.
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18. Revecation or Withdrawal of the Scheme

18.1. Subject to the order of the Tribunal, the Board of Directors of the Companies shall be '
entitled to revoke, cancel, withdraw and declare this Scheme to be of no effect at any stage
if: (i) this Scheme is not being sanctioned by the Tribunal or if any of the consents,
approvals, permissions, resolutions, agreements, sanctions and conditions required for
giving effect to this Scheme are not obtained or for any other reason; (ii} in case any
condition or alteration imposed by the Tribunal, shareholders/ creditors of the Companies
or any other authority is not acceptable to the Board of Directors of the Companies; (iii} the
Board of Directors of the Companies are of the view that the coming into effect of this
Scheme in terms of the provisions of this Scheme or filing of the drawn up order with any
Governmental Authority could have adverse implication on Transferor Company and the
Transferee Company; (iv) any change in Applicable Law; (v) owing to reasons as otherwise
deemed fit by the Board of Transferor Company and the Transferee Company. On
revocation, withdrawal, or cancellation, this Scheme shall stand revoked, withd_rawn,

cancelled and be of no effect and in that event, no rights and liabilities whatsoever shall

accrue to or be incurred inter se between the companies or their respective shéreholders
or creditors or employees or any other person, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked ocut in accordance with the Applicable Law and in such case, each

party shall bear its own costs unless otherwise mutually agreed

18.2. In the event of any inconsistency between any of the terms and conditions of any
earlier arrangement between the Companies, and/or their respective shareholders and/or

creditors, and the terms and conditions of the Scheme, the latter shall prevail.

19. Severability

19.1. If any part of this Scheme is determined to be invalid, illegal or unenforceable by the
Tribunal or any Court(s) of competent jurisdiction or is otherwise found to be unworkable
for any reason whatsoever, then it is the intention of the parties that such part shall be
severable from the remainder of this Scheme, and the remainder of the Scheme shall

remain in full force and effect as if such provision (or part thereof} had not originally been

contained in the Scheme. Further, if deletion of such part of the Scheme shall cause this
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20. Costs, Charges and Expenses

20.1. All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in connection with the Scheme and

matters incidental thereto, shall be on account of and borne by Transferee Company.
21. Miscellaneous

21.1. Any doubt or difference or issue between the parties hereto or any of their
shareholders, creditors, employees and/or persons entitled to or claiming any right to any
equity shares in the Transferee Company or any equity shares in the Transferor Company,
as to the construction thereof or as to any account, valuation to be taken or made of any
asset or liability transferred to the Transferee Company or as to anything else contained in
or relating to or arising out of this Scheme, shall be decided jointly by the Boards of the
Transferor Company and the Transferee Company, whose decision shall be final and

binding on all concerned.

21.2. In the event of this Scheme not becoming effective, this Scheme shall become null and
void and no rights or liabilities whatsoever shall accrue to, or be incurred inter-se by, the

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