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ANNEXURE A-1

SCHEME OF ARRANGEMENT
In the matter of Companies Act of 2013
AND
mthnm-nunfthnsohmnufmmmmthtmn and amongst

VIKRAN ENGINEERINGS & EXIM PRIVATE LIMITED
AND
DEB SUPPLIERS &TRADERS PRIVATE LIMITED
AND
FARISTA FINANCIAL CONSULTANTS PRIVATE LIMITED

This Scheme of arrangement provides for:
Merger by way of absorption of




PART- I
1.) Definitions

Inmin&hzmcunl:ur:pugnantmlhemmingmmmuthumﬂf.th#
Inﬂmhgmp:erﬁmslhlﬂhmthcmﬂn:nmunwhmwm

4 The Act’' means the Companies Act, 2013 as amended from tme

o ume,

b ‘Appointed Date® means 01.04.2021 or such other date as may be
approved by the National Law Tribunal Mumbai Bench in the
wtate of Maharashtra or such other sppropriate authority:

¢ "Amalgamation” means blendmg together of two or more
undertakings into one undertaking, the shareholder of each
blending company, becoming, substantially, the shareholders of
thehlmdcdunduukinp.mmmbemtnﬁme{thaby
ransfer of two or more undertakings to a new company, or o the
transfer of one Of more Companies to an existing company,

d. Share Capital Means a combmation of equity and Preference Share

Capital

¢ *Record Date' is any date after the Effective Date to be fixed by the
Board of Directors of the Transfcres Company for determning the
members of the Company whom the new shares to be allotted

(. *Scheme of Arrangement' or "Scheme” or “the Scheme" or “this
Scheme" means this Scheme of Amalgamation in its present form
or with any modifications made under Clause 5 of the Scheme or
modification as required o be made as per the directions of the
respective Hon'ble National Law Tribungl, Mumbai Bench, or any
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sther regulatory, statatory and government authoritics having

jurisdiction over the same,

Thumd.l“lwmu'mdw-u used to denote the

same meaning and are used interchangeably;

Reference in thtﬂdmmto*omlnihtuumdufﬂuw

or “offectiveness of the Scheme” shall mean the Effective Date.

uSwap Ratio” means the ratio of exchange of sharesbetween the

transferor and the transferee company based on the valuation

report and mutually aceepled ratio of exchange:

mWMmﬂu[ﬂmmMmManﬂ
cancelled;

k. the sharcholders of Tranaferor companies will receive shares of
the transferee company based on the mutually accepted swap
ratio and baged on the vuluation from the transferee company.

The Coust’ shall mean the respective court/courts having
jurisdiction in  1EAPeC of the Transferee and Transferor
Companiesand in the Preseal case The National Company Law
Tribunal (NCLT), sMumbsas Bench, Judicature at Mumbai,
Maharashtra;

Transferce Company “VEEPL® means VIKRAN ENGINEERING &
EXIM PRIVATE LIMITED{CIN U93000MH2008PTC272209),
acompany incorporated under the Companies Act, 1956 and
having its registercd office at 401, Odyssey [T Park, Road No. 9,
Wagle Industrini Estate, Thane , Maharashtra 400604 .

mmmlﬂl!ﬂﬁﬁ
“pSTPL"meansDEE  SUPPLIERS ATRADERS PRIVATE

LIMITED{CIN: US1101MH2010PTC272061), acompany

incorporated under the Companies Act. 1956 and
registered  office  at A-#. 102, Swastik Residency,




.

(a)

(b

(el

5o

Muchchala College, Kavesar, Ghodbunder Road, Thane,
Maharashtra 400607 herein after alternately referred as
Transferor company No.1 .

“FFCPL"meansFARISTA FINANCIAL CONSULTANTS PRIVATE
LIMITED  [CIN  U74120MH2010PTC272064), a company
incorporated under the Companies Act, 1956 and having its
registered  office at A-8. 102, Swastik Residency, Behind
Muchchala College, Kavesar, Chodbunder Robad, Thane,
Maharashtra 400607 herein  after  alternately referred  as
Transferor company No.2.

. ‘The Effective Date' for the Scheme of Arrangement shall mesn

the date on which certified copies of the Order of the HonbleNCLT
under Sections 230-232 and other applicable provisions of the
Companies Aet 2013, U any, are filed with the Registrar of
Companies,
"Undertakdng” shall mean and include:
all the awscts and property of all the undertakings of the
Transferor Companies as on the Appointed Date:
all the secured and unsecured debts, habilitics, duties and
oghligations of all the undertalongs of the Trunsferor
Campunies as on the Appointed Date;
without prejudice ta the generality of sub clause (a) above, the
Undertaking of the Transferor Companies shall include all the
assets and properties, whether movable or immovable, real or
personal, in possession or reversion, corporeal or incorporeal,
tangible or mtangible, present or contngent and including but
not limited to land and building, all fixed and movable plant
and machinery, vehicles, fixed assets, work in progress,
currenl assels, investments, reserves, provisions, funds,
licenses (registretions, copynghts. patents, trade names, trade
marks mnd other mghts and licenses in respect
applications for copyrights, patents, trade names,
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leases, tenancy rights, premises, ownership Dats, hire
purchase and lease arrangements, lending Arrangements,
benefite of securily arTangements, ComMpULErs, insurance
policies, office equipment, welephones, telexes, facsimile
connections, communication facilities, equipment and
installations and utlities, electricity, water and other service
connections, benefits  of  agreements, contracts  and
arrangements, powers, authurities, permits, allotments,
upprovals, consents, privileges,  liberties, advantages,
easements and all the right, title, interest, goodwill, benefit
and advantage. deposits, reserves, preliminary expenses,
provisions, advances, receivables, deposits, funds, cash, bank
balances, accounts and all ether rights, benefits of all
agreements, subsidies, grants, tax credits, sales tax, value
added tax and other claims and powers, of whatsoever nature
mdwlmmmmwﬂ@anwinthupmﬂmd
ormmcdinhvnuraﬁnruﬁmdbymtmm
Companics, ns on the Appointed Date.

0. Singular mcludes plural and vice versa.

p. Word(s| and expression(s] clsewnere defined in the Scheme will have

the meaning(a| respectively prescribed.
2,) EFFECTIVE DATE AND OPERATIVE DATE
The Scheme shall be effective fram the Effective Date.

PART-11
3.) DETAILS OF TRANSFEREE COMPANY
a. Incorporation of Trunsferee Company
The Transferee Company Wwas incorporated asRatangiri Financial
Advisory Private Limited on 04 /06/2008 having CIN g
U74 140WB2008PTC126384, The Name of the Company o




August 2015 changed from Ratangiri Financial Advisory Private
Limited toVikran Engineering & Exim Private Limited.

The Registered Office of the company under section 13(5) of the
Companies Act, 2013 has shifted from the state of West Bengal (o
the State of Maharshtra. The Altered / present CIN no of the company
s U93000MHZ008PTC272209.

. Present Object of the Trunsforve Company.
. To design, establish, provide, maintain and perform engineering.
technicnl and consultancy services for amy person, firm or body
corporate  for  devclopmenmt  of clectrical, Infrastructure,
Telecommurications, mdustrial projects including procoss plant and
general engincering, Trunkey projects of all types and descriptions in
India and outside India including but not limited to serveys of all
types, Feasibility Reporis Detailed Project Reports, Techno economic
lvestigations, supply of Dasic cngineering and detailed design an
working drawings layouts, and blue prints for construction of all type
of engineering, equipment and other assels, Industrial Plants and
Factorics pertaining to Electrical, Infrastructuire, Telecommunications
and General engineering working and equipment of all kinds and
description, matertal handhng . preparing specifications and tender
documents, Tender evaluntion and purchase assistance of all
materials and good pertaining to such projects, expediting, inspecting
and testing, construction supenasion, project management,
Acceptance lesting, eviluating, GammISSIONING and maintenance
training of personnel and any such other services, including founders,
simiths, tmachinsts, manufscturers and contractors, suppliers of
electricity, heat, light, das, atomic, solar and other power and 10 erect,
install, construct, establish and run, maintain, alter, repair, pull
down, and restore, cither alone or jointly with other persons or
companies, works of all descriptions including faclories, i
workshops, luborataries and buidings.
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2. To. Carry out, in India or elsewhere, the business of engineers, buyers,
sollers, imporiers, exporiers, dealers, sgents orjand undertaking
designing, engineering, erection, laying, construction, commissioning
and maintenance of all kind of factories, plants, machines, machines
tools. equipments, COMpoNEnts, SPares, piping , fitting, pipe coating,
instrumentation, insulation, refractory lining and corrosion resistant
lining, turbmne, power systcms and heat recovery systems and such
system and components for

{u) Cement, paper, pulp, chemical, sugar, textle, plastic,
alcohol, brewery, tannencs, vegetable, oil, synthetic, rubber,
manmade fibers drugs, pharmaceutical, soap and detergent,
food and allied industrics and heavy structure work.

(b} Onshore and ofishore [acilites for explanation, drilling ,
production, transporiation and distribution of crude oil, shale
oil, oil product and gas, refineries, petrochemicals, fertilizer,
MIning, msmm-ﬂduﬂwmdpwagmmﬁm
indusisies . matenal handling and transportation [ transmission.
[¢] Consumer, domestic and industrial and goods, product,
appliances, systems, sub sysicms, components and spares
thereof,

3. To provide engineering, technical and management consultancy
services for electrical, [nfrastructure, Telecommunications, @nd
general engneenng in india and outside mneluding but not limited to
enginecnng, Infrastructure. Mechanical, Telecommumnications and
general ¢ngineering  systems market resesrch and  persoanel
management, urganizational structure, improvement in the system of

modernization of existing electrical, Infrastructure,
Telecommunications  and general Engineering  facilities,
improvements in operational and mainlenance pructice towards
utilization of electrical Infrastructure, Telecommunications,
general engineering asscls,
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4. To Design, manufacture, test, assemble, erect, commission, repair,
buy, scll, import, export, hire, exchange, alter or improve or otherwise
deal in all kinds of enginecring goods such as high, medium and low
tension power transmission Lne polygonal poles, AAC/ACSR/GI
conductors, lighting pales decorative, conical, octagonal or stepped
ype, fixed platform type high mast hghung system with lantern
carriage, head frames, lowering and raising winches, base hinged
jowering and rasing masl and its mast and its manually or
clectrically operated and hydraulically Powered counterbalances,
mobile lighting mast with diesel genets, antenna mast, traffic light
Ma@mwwm.mw.mm.m
TV towers, railway clectrification Structurcs, electric substation
uruﬂmmhlemn.dectm-ljumumbumdmrqpemd
instruments, cguipments |, apparatus, machinery and all
urticles goods and matenal required for the purpose of area
(lumination and for floodhghting or in connection with generation .
distribution , supply af electricily or for any other purpose whatsoever.

5. To manufacture, assemble, repair, buy , sell, import. export, hire,

exchange, alter or improve or otherwise deal in electrical, metallic,
aclessories and  components,  apparatus, wale, apphances,
hurdware products, and us general merchants .

. ‘To buy , sell, import, export and deal in both wholesale and retail,
and whether as principals, agenis including selling agents, sub-
agents, distnbutors, oF stockiest, brokers or otherwise, goods.
products,  articles and chattels of all kind including, without
limitng the generality of the forcgoing, medicines, drugs. chemicals,
pharmaceuticals |,  COSIMCUCS, detergents, insect repelients |
processed food |, food products, groceries, fruit, confectionery deems,
beverages . furniture, furnishing linen , fancy and articles, sanitary -
wares, ilensils, pesticides, fertilizers and various products connected
with agro based industries , saicty regulation item e¢.g helmets and
requirements of Defense and civil Departments of the Gov




7. To buy, sell, import, export, manufacture, manipulate, treatl,
prepare  nnd  deal in merchandise, products, substances ,
commodities, articles and thing belosging o any such business
and used in connection therewith or with any invention , patent of
privilege for the time being belonging to the Company and 0
mﬂmﬁmmbummmmmhfmmbum

B, Tnpurchmn:nummuimmewhn!cwanypmdthe
business property. undertakings and liabilities of any other

wholly or in part any business which this Company is authorized
o carry on or possessed of prupcrtrwiubh for the purpose of

the Company .

The object of the company Wis enlarged under section 13{1) of the

Campanies Act, 2013 on 17" August 2015,

¢. Capital Structure of the Transferce Company as on 31* March,

2021

"Share Capital Amount in Rs.
Authorised:

I 500,000 Equity Shares of Rs 10/ -cach Rs. 5,000,000/ -
Issucd , Subscribed and Fully pald up:
200,378 Equity Shares of Rs.10/- cach | Rs. 2,903,780/-

d. The company is a Pnvale Limited company and not listed in any Stock
Exchange

e. In the last five years; (a) the pame of the company has not changed (b}
the company has not altered, (¢} the Regstered Office of the
company not shifted from one state to another,

f. the company ig not listed in any stockexchange .

2.) DETAILS OF TRANSFEROR COMPANIES
. Incorporation of Transferor Company No.l:M /SDEE SUPPLIERS
& TRADERS PRIVATE LIMITED(CIN US1101MH2010PTC272061), &
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company (ncorporated on 27" MAY 2010 under the Companies Act,
1956 and having its present registered office at A-8, 102, Swastik
Residency, Behind Muchchala College, Kavesar, Ghodbunder Road.
Thane, Maharashira 400607

b. The company is u Private Limited company.ln the last five years: (i)
the name of the company was notchanged (ii} the company has not
altered its object . (i) the Registered Office of the company has not
shified from one state to anather.

¢. The company is not listed in any stock cxchange
d. Present object of the Transferor Company T-1
Ta carry an business as buyer, sellers, traders, merchants,
indenters, brokers, agents, commission agents, assemblers, refiners,
cultivates miniers, minters, packers, stockiest, disuibulars, of & in
all kinds of Sarees and dress matenals, wood timber and umber
products, gems and Jewellery, imitation jewellery, plastics and
plastics goods & raw materials thereof, rubberised cloth, food grains,
dairy products, soaps detergents, biscuits, surgical, diagnostic
medical pulses. leather, electne an clectronics components and
goods, tron & steel, aluminium, minerals, ferrous and non lerrous
metal, stainless steel, jule and jute products, textile, ootton,
syntheus, fibre, silk, yarn, wool and woollen goods, handicrafts and
silk artificial synthetics, readymade garments, design matenals
process, printers in all textiles, tumber cosmetics, stationery. tools
and hardware, sugar. tea, coffee, paper, packaging matenal,
chemicals. cement. spices, grain, factory materials, house
equipments, rubber and rubber products, computer data matenals,
softwiire puints, industrial and other gases, alcohol, edible and non
edible oils and fats, drugs, plaints machinery goods, engineering
goods and equipments, office equipments hospital equipments, office
cquipments, hospital equipments, railway accessories. medicine,
sugar & sugarcune, automobile parts, building construction and
materials fur & fur made items toys, building plans, consum ﬁ'@

LA




products,, consumer durables, coal and coke, mica and mica
products, dry flowers and plants, printing wensportation and all
mhcrlmﬂanlnmdinndmcrdtanm.mmndiﬂmmdnmmﬂt
consumption of all kinds m india or elsewhere.
e. Capital Structure of the Transferor Company No.1 as on 31=

March, 2021

“Share Capital — TAmount in Rs.
Authorised: |
102,000 Equily Shares of 10/-each | Re. 1,020,000/~
issued, subscribed and paid-up:
10,000 Equity Shares of 10/-each Rs. 100,000/-

|

—

3). Incarporation af Transferor Company No.2:
a M/s. FARISTA FINANCIAL CONSULTANTS PRIVATE LIMITED
(CIN U74 1 20MH2010PTC272064), & company incorporated under
the Companies Act, 1656 and having its registered office at A-B,
102, Swastik Remdency, Behind Muchchala College, Kavesar,
tGihodbunder Road, Thune, Maharashira 400607
b. The company is # Private Limited company
c. In the last five years: (a) mcnm!nfﬂleuumpwhunm
chaﬂg@d[bhhmmnn:han;einobjoduftht company(C) the
registered office of the company has not shifted from one state 1o
another.
d. The company is not listed in uny stock exchange.
« Present object of the Transferor Company T-2:
To act as Consultants in the field of fnancial accountng,
income tax, project management , snles tax, excise, service 1ax,
customes, export and Import To act as consultants for
providing services 10 {he client in the area of home and oflshore
putsourcing, To act as consultants in the field of lormation,
acquisition , merger . amalgamation , promotion of
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und services and also resource mobilization and fund raising
acttviﬁ:nu{thndimtsﬂimﬂynrhﬁncm.Tn:ﬂu
consultants and/or as direct service provider to the client in the
field of BPO. KPO and any other financial as well as non financial
outsourcing job. To act data base management consultant
{DBMS) in any from To act as EDP, software consultants. To
act as consultants in any form of non enginecring turkey project
since inception till completion of the project. To act as services
provider as well as consultants for human recourse planning .
deployment, transaction processing. To act as franchisee,
channel partners , associales of corporate and or firm which
deals in insurance mutual fund . stock - derivative broldng
bonds and other financial instruments. To act as consultants as
weﬁnamwincprmidﬂucmtrmmrmd sub contractor on
behalf of corporate and ﬁ:mmpgﬁmmemmnfﬂnmdnl
non financial BPO , KPO and other allies servites.
f. Capital Structure of the Transferor CompanyNo. 2 as on
31* March, 2021.

Share Capital | Amount in Rs.
Authorised:
103,000 Equity Shares of Rs, 1,030,000/

face value of 10/-cach

Issued, subscribed and pald-
up:

10,000 Equity Shares of Rs. 100,000/~
face value of 10/-each

| |

E.RAWFQRTHEECMGFMGMTMﬂ
THE TRANSFEROR COMPANIES WITH THE TRANSFEREE




51

Purpose of the Scheme:

al It would be advasageous o combine the activities and operations
ﬂﬂmumpm“mm-ﬁnﬂcﬁummyhf synergistic linkages
mdth:hmsﬁtdmbtnedmmddmm'wmm
rdlededinthnpmﬁuhﬂit}*ufth&ww.

b] The companies shares comman resources.

¢ The merger will benefit both the shareholders and companics to
consolidate their murket shares in & systemnatic way and the
Transferee company after merger will be more responsible under
the corporate governance.

d) This Scheme of arrangement would result in merger and thus
consolidation of busincss of the Transferor Companies and
Transferes Company in one entity i.e. VEEFL, =il the shareholders
of the merged entity will bo benefited by result of the
amalgamation of Business and availability .

el Wﬂmﬂmmﬂwcmwﬂhmw
Cnmpunywﬂl:ha;wvidcmqppamiw o leverage combined
assets and build a stronger sustainable business. Specifically, the
merger will enable optimal uulization of existing resources and
provide an opportunity 1o fully leverage strong assets, capabilities,
experience, expertise and infrastructure of both the companies. The
merged entity will also have sufficient funds required for meeting
its working capital needs and other purposcs raised aa provided for
in the scheme,

fi The Scheme of srrangement will result in cost saving for all the
companies as they are capitalizing each others core competency
and market which is expected (o result in higher profitability levels
and cost savings for the Amalgamated Company.

4l Thccredhmo{thamﬂmurmmpmicnwﬂlmnmm
an they wili become the creditors of Transferee company.
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h) The Amalgamated Company will have the benefit of the combined
resources of Transferor and Transferee Companics i.e. Reserves,

investments, goodwill,  manpower, finances,  CUsSLOMErs,
distributors, brands ¢te, at its disposal for mecting s
requirements.

i) Themalgamltchmmanrwuldﬂmhsvchnmmfh
hase, and greater borrowing capacity, which would provide it a
competitive edge over the others, especially 0 view of the
increasing competition due to liberalization and globalization,
whichwillhcbemﬂdllinmnmthmmmnmbmhthe
Transferor and the Transferee Company and their sharcholders.

j) ‘Transferor as well as Transferee Company share common
fundamental management philosophies viz. better corporate
Transparency and better Governance. The Companies glso sharc
common corporate values.

k|mwmnmmmﬂmwﬂhme3¢¢ﬁm2ﬂmn!mt
Income Tax Act, 1901 and the Transferor Companies as well as the
Transferee Company will be sble to avail of the benefits available
under the Income tax Act, 1061 and any other provisions
applicable and available under the Indian lawe.

{} Upon the Scheme being effective, the ohjects of the Tramsferor
Compames ghall aniomatically become the objocts of the
amalgamated companies.

m) There will be no stamp duty payable under the provisions of the
Indian Stamp Act on transfer of moveable and Immovable assets of

the Transferor Company.

6. Upon the scheme being effectlve, *
a. TRANSFER OF UNDERTAKING
The Undertaking of the Transferor Companics shall be transferred
tnundveﬂndinurbadmdlnhcumﬁﬂmdtnmd
the Transfrree Company in the [ollowing manner:




L wﬂhmmmmcappdnmdn-m,-umumuﬁud
MWCmmmmpﬁﬁﬂﬂﬂﬂmﬂlmﬂmﬂ
whatsoeves nature and where 50 ever situnted, shall, Under the
provisions of Section a8 per Section 230 of Companies Act, 2013
and The Companies (Compromises, Arrangements and
Amaslgemations] Rules, 2016 or any amendment thereto and all
other applicable provisions, i[my.ulmnhu,lﬁthumwmnha
act or deed (save as provided in Sub-clauses (1) and (1) below),
bclrannfuﬂdmludusmdmmdfmbcdmadmb;
wransicrred to and vested the Transferee Company

Il All the movable assets mdudm;mhh:hand.iilnr.ﬁth:
Transferor Company. cnpablcul'pumin;bymanual delivery or by
endorsement and dehvery, shall be so delivered or endorscd and
delivered, as the case may be, 10 the Transleree Company. The
plam and machinery of the Transferor Company, which are
fastened to land and/or buildings continue 10 remain movable
prqmrﬁnmlmﬂhhemuth:nidphmmdmuhwﬂ
fastened to land only with a view (@ have better enjoyment of the
movable properties.

It lﬂmwﬂdmﬂcidhﬂmmm:pﬁﬁedmmh-
clause (I} above, including sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value 10
be received, bank balances and depomis, if any, with Government,
Semi-Government, Custom, Port, loea) and other suthorities and
bodies, customers and other persons, the same shall, without any
h;rthu-minsmm&ntmdmd.b:tnmfumdmmdlmnd
vested in and thedum:dmhcmafumdmmdulndvmd
iri the Tranaferce Company under the provisions of as per Section
230 of Companies Act. 2013 and The Companics (Compromises,
Arrangements  and Amalgamations] Rules, 2016 or
amendment thereto.




6.2,

V. In relation to the asscis, if any, belonging to the Transferor
Company, which require scparate Aocuments of transfer, the
Transferor Companies and the Transferce Company will execute
the necessary documents, as and when roquired.

v With effect from the Appointed Date, all debts, liabilities,
duties and obligations of the Transferor Companies shall also, of
as por Section 230 of Companica Act, 2013 and The Companics
|Compromises, Arrangements and Amalgamations) Rules, 2016 or
any amendment thereto, without any further act or deed, be
transferrec 10 or be deemed to be transferred to the Transferee
Company so ntnbemmeufmmthaﬁ.ppduﬂdﬂatnmednhm.
linbilities, duties and cbligaticns of the Transferee Company and
it shall not be necessary to obtain the consent of any third party
or other person who 18 & party to any contract or arrangement by
virtue of which such debts, lisbilities, duties and obligations have
arisen, in order to give effect 1o the provisions of this sub-clause.

VL The mﬂ:_randv&sﬂngnfﬂteundmﬁngﬂthﬂ
Transferor Companies as aforcsaid shall be subject Lo the existing
securiues, charges and morigages, if any, subaisting, over or in
mwﬂ{:MpmwnymMMmrputhw
Transferor Company
Provided however, any rcference in any security documents of
arrangements (to which the transleror Companies or Transferee
Company are @& party} to the asscts of the Transferor Companics
or Transferee Company offered or agreed 0 be offercd as sccunty
for any financial assistance or obligations. shall continue with
such asscts or part thereo! pertaining to the Undertaking of the
Transferor Companics as are vested in the Transferee Compuny
by virtue of the aforesaid Clauscs ur such assets or part thereof
pertaining to the Transferce Company reapectively, and this
Seheme shall not operaic to enlarge such sccurities, charges or,
mortgages Lo the end and intent that such securities, charges AG




mmsahnunnteumdmhcﬁmmmmd.qufth:
mudmrhmﬂowmwmydthumﬂﬂu

7. AUTHORISATION
The Transferee Company ¢<hall under the provisions of the Schemne be

deemed to be authorised to executc Bny such writings on behall of
the Transferor Company, 10 implement and carry out all formalities
and compliances, if required, referred 10 above,

The Board of the transferor companies shall under the provisions of
the Scheme be decmed to be authorised 1o execute any such writings
unhchulfdmummpuwnndmﬁuutauinrmﬂiﬁﬂmd
complisnces, if required, referred 10 above.

8. LEGAL PROCEEDINGS
L All legal procecedings of whatsoever nature by or against the
Transferor Companics pending and/or arising at the Appointed
Date and relating 0 the Transferor Companics shall be
continued und/or enforced until the Effective Date as desired by
the Transferee Company. As and from the Effective Dute, the
jegal pmﬁnaﬁuhnﬁb;:mﬁnuudmdmﬂmmd by or against
the'r'ﬂml‘cm';cnmpmyin the same manner and to the same
mmtmmmwmighthnmbﬂnm&lundmﬁmiﬂrcedby

or ugainst the Transferor Company.
1. Purther, the aforementionsd proceedings shall not abate or be
discontinued nor be in asy Wiy prejudicially affected by reaspi G-

e f‘:i: .
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10,

magmﬂgmﬁmdthr:?mndwcw:wimthe
Transferee Company of anything contamed in the Scheme.

1l On and from the Effective Date, the Transferce Company shall
and may, if required, initiate any legal proceedings in relation to
the Transferor Companies in the same manner and to the same
extent as would or might hambwnhﬁﬁmedhymcﬁmduﬁ

Company.

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, Dgrecments, incentives, licenses, engagements and other
instruments, il any, of whatsoever nature 1o which the Transferor
Companiés arc a party u:dwhl:hhm:nnlhpuﬂmdm subsisting
or having effect on the Effective Date shall be in full force and effect
against or in favour of the Transferce Company. as the case may be,
mﬁmﬂyhn:uinmed‘t:ryurw the Transferee Company as fully
and effectually as if, instead of the Transferor Company, the
Transferee Company had beenn @ party thereto. The Transferee
Company may enier into and/jor \ssue and/or execute deeds,
writings or confirmations of enier into any tripartite grrangements,
confirmations or notations, 10 which the Transferor Companies will,
Unmm.ﬂmhepwmwdﬂmgivemﬂ:ﬂmmmc
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provisions of this Scheme, if so required or il so considered necessary:

The Transferee Company shall be deemed 10 be authorised 1o execute
any such deods, writings of confirmations on behalf of the Transferor
Companies and 10 implement or cary out all formalitics required on
the part of the Translerof Companies to give effect 10 the provisions
of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The trunsfer of Undertaking under Clause 6.1 above and the
continuance of proceedings by or aguinst the Transferee Com

under Clause B above and the effecuivencss of contracts and O¢




under Clause 9 above shall not affect any transaction or proceedings
urmmtlmdaedsuhudycmcmdedbylhcm
Companies on or before the Appointed Date and after the Appointed
Date till the Efective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Comparies in respect thereto as done
and executed on behalf of itsell

11. STAFF, WORKMEN AND EMPLOYEES
(a] On the Scheme coming into eficct. all stafl, workmen and employees
of the Transferor Companies in service on the Effective Date shall be
deemed to have become stall, workmen and employees of the
Transferec Company with effect from the Effective Date without any

employment with the Transfcroe Company shall not be less favorable
than those applicable to them with reference to the Transferor
Companies on the Effective Date.

(b} It is expressly provided that, in 50 [ar as the Gratuity Pund,
Provident Fund, Super Annuation Fund, Employee’s State Insurance
Corporation Contribution, Labour Weifare Fund or eny other Fund
:rutdorcxtiﬁnghrmcbﬂmﬁlufthtluﬂ.wmmd
employees of the Transferor Comparnies are concerned, upen the
Scheme coming into effect, the Transferec Company shall stand
substituted for the Transieror Campanics for all purposes
whatsocver in relation to the administralion or operation of such
Fund or Funds or in relation te the obligation 10 make contributions
to the said Fund or mnﬂsmwmmmmsw
as per the terms provided in the respective Trust Deeds, if any, 10 the
end and intent that all rights. duties, powers and obligations of the
Transferor Companies in relation © such Fund or Funds shall
became those of the Transferce Company and all the nghts, duligs-
and benefits of the employees of the Transferar Companics :
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such Funds and Trusta shall be protected, subject 0 the provisions
of law for the time being in force. It is clarified that the services of the
stafl, workmen and employces of the Transferor Compamnies will be
weated as having becn continuous for the purpose of the said Fund

or Funds.
12. mmmmmmmmmmmm
COMPANY

hwtmﬁ:dmihhudnmmdmﬁﬁﬁﬂmdshlﬂm
poasessed of all fts Undertakings, m trust for the Transferee
Company and shall account for the same to the Transferee
Company.

it Anymcpmﬂnrpmﬂlmruh;;wmmmaﬁmr
Companies and all costs, w.mpmﬂmdlﬂMm-um
(including but not limited to advance tax, lax deducted at source,
Miniimum Alternate Tax credis, taxes withheid/paid in @ foreign
country, eic|, incurred by the Transferor Companies shall for all
purposes be (reated 84 the income, profits, Costs, churges, expenses
and losses or taxes, as the case may be, of the Translerse Company
nndthnﬂbewﬂhhktnmuﬁmn{wﬂemmpmy for being disposed
off in any manner as il thinks fit.

With effect from the Appointed Date, and upto the Effective Date:

(] mwmmmmauwmmdmudm
tn have carried on afl its busincsa and activitics as hitherto and
ghall be deemed to have held and stood possessed of the
Undertaking on account o, and for the benefit of and in trust A

Transieree Company-




(b} All the profits or incomes accruing or arising to the Transferor
Cumplnielornpendimuwhmuaﬁninanrmrmd[hctudm
the effect of taxes, if any, thercon) h}'tl'lt'l‘rnnm{:mplﬂﬂ
shall, fwnﬂpurpumbcmwdmdhcdmd to be and accrued
as the profits or mmusorupm(ﬁmreurhimurtﬂuofmﬂ
Transleree Company, as the case may be.

e The Transferor Compames ghall carry on its business
activities with reasonable diligence, business prudence and shall
not, alienate, charge, MOTCEAEE, encumber or otherwise deal with
the said assets or any part thereo! except in the ordinary course of
hummnurlrthesamrixcxpreuhrpﬂuumdhgthinsohmw
pursumnt to &ny pre-existing obligation undertaken by the
Transferor Companies prior 1o the Appointed Date, except with pnor
written consent of the Transferee Company.
Pruvidcﬁmmuhrudwnbummmu&rwduuhm:m
concerned, the réstrictions hercunder shall be applicable from the
date of the acceptance of the present Scheme by the respective
Baard of Directors of the Transfersr Companies and Transferee
Company even if the same are prar to the Appointed Date.

{di  The Transferar Companies may nol vary the terms and
conditions and employment of permanent employees, if any, excepl
in ordinary course of business.

(¢} The Tranaferor Companies shall not, without prioc written
consent ﬂwwmwm.wmwhum

1] The Transferor Companies shall not, without prior written
consent of the Transferee Company, take sny major policy
dmﬂmnmmpcmu{mwtdmmmmmh
husiness of the Company and shall not change its present Capital
Structure.

(@  The Transieror Compunies and the Transferec Compan
not make any change in their respective capita) structure

6 F
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B:hemais-pprwtdbytheauudormuﬁmufbmhm
companies, either by any increase, (by issue of equity shares on a
right basis, bonus sharcs, convertible debentures of otherwise)
decrease, reduction, reclassification, sub-division or comsohdation,
re-organization, or in any other mannér which may, in any way.
affect the Share Swap Ratio except by mutual consent of the
respective Board of Directors of the Transferor Companies and the
Transferee Company or except as has been expressly disclosed
under this Scheme.

A. RETWORTH OF THE TRASFEREE COMPANY

(8) The paid up value per share of the Transferee Compary 18 of Rs.
10/ - each, fully paid up-

(b} The net worth of the \ransferee company based on the valuation
report of the Independent Chartered Accountant based on the
audited accounts as on 41.3.2021by an Independent Registered
valuer report dated 15/12/2021 onf) Net assets value method is
of Rs. 88 85,25,955/-[Rupees Eighty eight Crore Eighty five Lacs
Twenty Five Thousand Nine Hundred Filty five only) which is Rs.
3060 per shareand (i) as per Price Earning Capacily value
Method Rs. 3321.30 per share.

(e} hﬂdbﬂ@dmmeahnv:nu:mﬁﬂﬁlemnm the far
value per equity shares is of Rs.3190.65.

(d] For the swap ratio determination and to mamtan the uniformity
the company (after rounding off] and based on theabove Method .
accepted the share price per shares i8 of Rs. 3192/-.

B. NETWORTH OF THE TRASFEROR COMPANILES
B-1 mmwomormmma COMPANY NO. 1
{a) The paid up value per share of the Transferor Company No.l i
of Re. 10/~ each, fully paid up. The Paid up capital of is




100,000/~ consisting of 10,000 cquity shares of face value of
Ra10/ - each fully pasd.

(b) The net worth of the transferor company based on the valuation
report of the Independent Chartered Accountant (Registered
valuer) dated 15/12/2021 hased on the audited accountsas on
31.3.2021:

(i} on Net asscls value method{Book Valug) is of Rs. 905,004/-
[ RupeesNine Lacs Pive Thousand four only) ; and

{iijas per Price Earning Capacity value Method taking into
account the present faur market value of the investment is of
Rs 463106444/~ (Rupees forty six crore Thiry-one Lacs Six
Thousand four hundred and forty four anly).

(¢} For the purpose of swap ratio, thcpaidupsduepa:hmu{um
Transferor Companies 10 be considered of Rs, 10/- each, fully
pacl up

|d] For the swap ratio deternunation and 1o mamtain the uniformity
the company [nfter rounding offy and based on the above Method
{ait:rmapuuﬂ.th:nc:epwd share price per shares is Rs.
46,311/- (Rupees Forty Six Thousand Three Hundred Eleven

onlyl

EHMWMDFMMMEMWWJ

(e} The paid up value per share of the Transferor Company No2 i8
of Bs 10/- each, fully paid up. The Paid up capital of is of Rs
100,000/ consisting of 10,000 equity shares of face value of
Rs10/- cach fully pmd.

in Th:nmmhﬂm:tmﬁkmmm?bmdmmmm
report of the Independent Chartered Accountant (Registerse
valuer| duted 15/12/2021 based on the audited accounts #&¢
31.3.2021 r
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{i) an Net asscts value method(Book Value) is of Rs. 13,53,915/-
( Rupees Thirteen Lacs Fifty threc Thousand Nine Hundred
fifteen only) ;and

(uid) upcrhimmcnpnﬁwmummhadmmm
account the present hirmakﬂvnhled!h\!imfml is of
Rs. 46,15,40,810/- [Rupees forty six crore Fifteen Lacs Forty
Thousand Eight hundred and ten only).

(g) For the purpose of swap ratio, the paid up value per share of the
Tranaferor Companies 10 he considered of Rs. 10/ each, fully
paid up.

(h) For the swap ratic determination and to miaintain the uniformity
the company (after rounding off) and based on the above Method
(after average oul) , the accepted share price per shares is Rs.
46,154/- [Rupeces Farty Six Thousand Three Hundred Eleven
only)

C. SWAP RATIO:

Considering parameters like options of any future listing of the
company, wider market accessibility, €asy liguidity, cost for
formation ol company. accumulated losses; etc., the shareholders
of the Transferor Companies have agreed to accept the shares in
the followng ratio:

{a} the uhm'mupuru{muTrmﬂmtmmpaﬂy and based on an
entitiement and of aet worth basis. The number of shares o be
issued calouiated as follows and any excess on acoount of allotment
and on account of rounding off shall be treated as a shase premium

differ from company to company.
The Board of Transferce Company considering the invesunents of

the Transferor company and debtors and theswr realization on & case
(o case basis in consultaton with the transferor company fixed the
rounding off index and the share premium caised thercon and th
shares to be issued post sanction from the Hen'ble NCLT
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other statutory authonties by the transferee company will be at par.
The details of the New .hueambeimedmdﬂmmpranium
there on calculated as under :

[Name of Transferor | Setworih (Ra] | No of shares | Amount 1o
Company | rounded off (o be issued | be treated
| and as agreed | by the as Share
| transferee | Premium
company of [Rs.)
face value of
Rs 10/- each
] (Swap value
' , calculated @
| Rs. 3192)
Method
DEB SUPPLIERS & 463,108,128 145,084 |-
TRADERS
PRIVATE LIMITED
FARISTA 461,544,048 144 594 |-
| FIANANCIAL |
l CONSULTANTS ]
PRVATELMITED | L

5. msunoraMmmrmumnmmmm
SHAREHOLDERS OF THE TRANSFEROR COMPANY:
Upon the Scheme pecoming finally effective, in consideration of the
wransfer of and vesting of the Undertaking of the Transferor
Companics in the Transferee Company in terms of the Scheme:
(a} The Transferee Company shall, subject to the provisions of the
gcheme and without any further application, act, instrument or
decd, issue and allot Lo the sharcholders of the

Companies, whose names appear in the Register of



Transferor Companies on Record Datc to his/her heirs, executors,
administrators, or the successors in title, as the case may be, in

the following proportion

mjmmmcmpmywﬂlimemm“pnrm scheme

Ic]

Gl

of arrongement |
Thrnidahmmﬂhtimcdindmudaﬁud[urmwin
physical form by the Transferee Company, a8 notified in writing
by the sharcholders of the Transferor Companies to the
Transferee Company on or before such date as may be
determined by the Board of Directors of Trunsferee Company.
Thus. the Transferee Company shall issuc total 289,678
(Twolacs Eighty Nine Thousand Six hundred Seventy Eight |
Equity Shares of Re. 10/ each aggregatng to Rs 28 96,780
(Twenty HightLacs Ninty Six Thousand Seven hundred Eighty
Only] to the shareholders of Transferor Companies.

The Transferee company will issue 1.45,084 equity shures of face
value of Rs, 10/- each 10 the Sharcholders of Transferor company
|t issuc 144.594 equity shares of face value of Rs.10/- each to
the Sharchotders of Transferor company -2.

lsi the event that the Transferee Company restructures its equity
share capital by way of share split / consolidation / issue of
bonus shares during the pendency of the Scheme, the Share
Exchange Ratio shall be adjusted accordingly 1o take into account
the effect of such corppriate actions.

The said new Equity Shares issued and allotted by the Transferee
Company in terms of this Scheme shall be subject to the
Wﬁwummmmﬂm@ﬁmﬂm
Transferce Company and shall runk for voting rights and in all
ather respects pari-passu with the existing Equity Shares of the
Transferee Company, save and except that the owners of such
Equity Shares shall be entitled 10 dividend declared and
the Transferee Company only after the Record Date

A1t
Lo "
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purpose of allotment of the Transferce Company's Equity shares
1o the Equity Sharcholders of the Transferor Companies pursuant
to the approval of the Scheme.

in m&wwudiuucdqﬁtywmmmmﬂ
Transferor Company, the Transferee Company shall, if and to the
extent required, apply for and obtain the required statutory
nppmﬂnliim:ludingappmvnlnfﬂrmt Bank of india {if any| and
umermmedm;umwynmhmﬁﬂfm’thcmmw
bytheﬁmdmmmwdmd:wﬁwm

(g) The Equity shares to be issued by the Transieree Company
wmtmmh&hmmmﬂﬂmymmd
Trmdmﬂnmpmﬁﬁwhiﬂhmhddhabmm[ifmyjundu
the provisions of the Act or otherwise shall, pending allotment or
settlement ut‘dinpuwbym*d:rufc«:rturnmm.hchddin
abeyanee by the Transferee Company.

(h) The Equity Shares to be issued by the Transieree Comparny

Company, which arc not fully paid up shall also be kept n
abeyance and dealt with by the Transferee Company when they
become fully paid-up, based on information periodically provided
by Transferor Emnpanmtuﬂt:ﬁmsfm Company.

1] Un}eﬂnthnrwﬁldﬁmhadbymﬂﬂwdd[ﬁrmnrm
committee thereof of Transferor Companies and the Board of
Directors or any committee thereol of the Transferec Company,
issuance of Equity sharcs <hall be done within 90 days from the
date of sanction of this scheme hy the HonBle Court(s) or as carly
as possible depending upon the sitzation.

(i For the purpose of Income Tax as per the expert opinion received
by Transferor Companics,

1) memut.daequimﬁmnfmcm
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be the amount which bears to the cost of acquisition of shares
held by the sharcholder in the Transieror Company

2) The period far which the sharel(s) in the Transferor Companies are
wwmmmﬂamuw.mﬁmw
perind for which the shares in ﬂiu‘!‘rmm!(:mnpan?hmm
held by the respective shareholder.

(k) The issue and allotment of Eqguity Shares by Transleree Compuny
as provided in the Scheme shall be deemed to have been carried
out by following the procedure laid down under Section 42,62 and
other applicable provisions of the Act.

[y There shall be no change m the ghareholding pattern or control in
the Transferee Company between the record date and the date of
listing of the shares of the Transferec Company pursuant Lo the

under this Scheme.
(mjThe Authonzed share capital of the Transferor Companies shall
stand cancelled and without any further act or deed and without
any further payment of the stamp duty or the registration fees
shall be added to the Authorised Share Capital of the Transferee
Company.
(n] The Transferee company will take necessary arrangement before
the issue of the new shares to the shareholders of the Transferor
companies by increasing its authonzed capital.
16. FRACTION OF SHARES:
The fractions arising due o the abave Exchange Ratio shall be
treated as under:
o Mo fractional entitiemsents shall be issucd by the Transferce
Company, in respect of the fractional entitlements. if any. {0 which
the members of the Transferor Companies may be entitled on i "ﬁ_":?r"“
of allotment of the shares. The Transferee Company shall congf il at
all such fractional to ils nearest fraction.




Ex-]

b The reconstructionrestruciunng of capital shall not cause

mamehnmmhﬁdmy&mdthminmw.m

rcspnﬂ-aflhﬂhcthnllshu‘ﬂ.ifﬂny.:ﬂnmdhythc

reconstruction /restructurning of capital, the same shall be rounded

off to the nearest whole number.

. further note that at the ume of rounding off. if the pubhc

shareholders entitlement exceeds, than for rounding off purpose, the

promoters entitlement accordingly adjusted to properly suit with

public entitlements.

d.  The Capital Structure of the company post merger and
approval of the scheme of arrangement as under
Share Capital B  Amount In Rs,

s ———— ———

Authorised:*

1. 705.000 Equity Shares of face value | Rs. 7,050,000-/-
of Rs. 10/-cach

Issued, subscribed and paid-up:
{. 2,900,678 Equity Sharcs of fuce value | Rs. 29,06, 780 /-

of Rs.10/- each

The existing suthorized capital of the transferee company is of Rs.
5,000,000/ - consisting of 500,000 equity shares of face value of Rs.
10/- each.
The Present paid up capital of the Transfcree company is s < y
2,603,780/ - consists of 290378 equity shares of Rs.10/- each. (G
289 678 New Shares of face value of Rs. 10/- each as fully pa '
to be ssued lnllmshu:mﬂldﬂlufmumdmf
respectively based on cl. 144 of this scheme of arrangement agl Y
their holdings as mentioned beluw:
LSL Name of | Present New Shares to

i —
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No. Xshmhuider Holdings be issued (o0
. | the share
' | holders of the
| Transferor
| company
1 Deb Supphiers and | 144 948 145,084
Traders Private
Lamited I.
.l"i [ FanstaFinancial 744,430 144,594
Consultant Private
i Limited 4

« Post Allotment the patd up capiud of the Transferce company is Rs.
3906760/ consssting of 290,678 equuty shares of face value of
Rs.10/- aggregaung 1o Rs. 2.906,780/- consisting of 280,678 equity
ghares of face value of Rs.10/-.

e After giving effect to the swap ratio, there will be reduction of capital
of the Transicree Company.

17. ACCOUNTING TREATMENTS OF ASSETS, LIABILITIES AND
mwmmmmm

(&) Recognizing thut the amalgamstion (s to be considered as an
“amalgamation in nature of merger” as defined by  the Accounting
Standard on "Accounting for Amalgamations” 1ssued by the Institute
of Chartered Accountants of India (ICAl), As-14, the accounting
wreatment in respect of asscrs, liabilites and reserves of the
Translerar Companies shall be governed, subject Lo the provisions of
this paragraph. n accordance with what 15 described In As-197
~the Pooling of interests Method” ;

{b) As on the Appointed Date, and subject o any ca :
adjustments as may, in the opinion of the Board of Directors 'of tbe
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cqmpaniﬂwﬂlhtmmmththeﬁﬂmﬂufm:w
Miﬂthemcfmmﬂﬂwynppﬁndinthﬂw
statemnents of the Transferor Company.

il Further, in case of any difference in accounting policy between
the Transferor Companics and Transferee Company, the impact of
the same tll mtmdmmlﬂmuﬁﬂhemliﬂndmdaﬁuﬂdinﬂw
Mucﬁmﬁﬂumﬂmaﬂuﬂﬂmmmmmm&ﬂ
statements of the Transferee Company reflect the financial position
on the basis of consistency in the accounting policy.

(d) An amount equal to the balance lying to the credit/ debit of
Profit and Loss Account in the books of the Transferor Compames
shall be credited/ debited by the Tranaferee Company to its Profit
and Loss Account and shall constitiite (or reduce, as the casc may be)
the Transferee Company’s frec reserves as effectively as if the same
were created by the Transleree Company and credited Dy the
Trunsferee Company ocut of its own earned and distributable profits.

{e} The difference botween Net Asaets Valuc i Book value of
Asscts minus liabthities [inchuding Reserves] of the Transferor
Compames 8s on Appeinted Date and Equity Share Capital issucd to
the shareholders of Transferor Companics on Amalgamation by Lthe
Transferee Company shall be credited/ debited by the ‘Transferee
Company to its Capital Reserve/ Goodwill Account as the casc may
be. General Reserve shall conshitute 48 [ree reserves as if the same
was creatcd by the Transferee Company out of its own earned and
distributable profits.

18. DIVIDEND, PROFIT, BONUS, RIGHT SHARES:
At any time upto the Effective Date:
(a) The Transferor Companies and the Transleree Company 85

.
f’ 4

not declare/or pay dividends, which are interim orf !,
respective members relating to any period commencing ofl f’s«'-" '

u( -
= -
I-%
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the Appointed Date unless agreed to by the Board of Directors of
both the Transferor Companics and the Transferce Company.

(bi The Transferor Companics and the Transferee Company shall
nmmﬂruuutwﬁ.ﬁn:huﬂ.nrammMutmym
security converting inmqu.litrmuthchhueCipﬂlﬂM obtain any
ather financial assistance converting into Equity or other Share
Cupital, unless agreed to by the Board of Directors of the Transferor
Companies and the Transferee Company.

fc) The resolitions of the Transferor Company, which are vahid
and subsisting be considered s Tesolutions of the Transferee
Company and if any such mmmdnn-hawuppumwuruthu
fimits being imposed under the provisions of the Act, or any other
applicable provisions, then the said limits shall be valid an¢ shall
continue for the Transferce Company.
idj  The borrowing Hmits Hm:mmwﬂmmpunfintmd

Section 180 of the Act shall, without any further act, instrument or
deed, stand enhanced by an amount equivalent to the apgregate
value of the paid up share capital and frec rescrves of the
Transferor Companiesjapart from temporary loans gbtained from
the bankers in the ordinary course of business| over and above the
existing borrowing timits of the Transferee Company.

19. AMENDMENT TO MEMORANDUM  AND ARTICLES

OFASSOCIATION OF THE TRANSFEREE COMPANY

A CAPITAL OF THE COMPANY
@l The Authorized share capital of the Transleror Companics
shall stand cancelled and without any further act or deeds and
withogut any further payment of the stamp duty or the registration
fees shall be added to the Autharised Share Capital of the Transferee
Company
{l3) The Authorised Share Capital of the Merged Entty shall be the

combination [ addition of the Authorized capital of the both
Transleror and the Transferce Company s on the Effective
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The Authorised capital of the Transferce company after the
approval of the scheme will be of Rs. 7.050,000/- consisting of
m&.womitymdm.lw- each.

(¢} The Autharized share capital of the Transleror Companics shall
stand cancelled post giving effect of the merger and added o the
authonzed capital of the Transferee Company as mennoned
herein above.

[d) For the issuc of the new equity share capital to the shareholders
of the transferor companies, the transf{eree company will add up

(e INo further penmwmramﬂim will be required under section
13.14,18and/or other applicuble provisions of the Companies Acl,
2013 by the wansferee company 10 increase its authorized capital 0
mmmdauﬂ:mﬂﬂmxlnthtmmdm
wransferor companies through this scheme of arrangement. .

Upon the sanction of the scheme, the Authorised Share Capital of the

Transferee Company shall stand increased from Rs. 5,000,000 o Rs.

7,050,000/ - (Rupees Seventy LacRifty Thousand only) and Clause V

of the Memorandum of Assaciation and Clause accordingly shall be

amended and be read as:

MOA

y_The Authorised Share Capital of the Company is Rs. 7,050,000/~

|Rupees Seventy Lacs PFifty Thousand only] consisting of 705,000

equity shares of Rs.10/- each ﬂmwnﬂpwﬂ&umﬂmem

Lime to increase or reduce its capital and tndividem:minuuch

cupital for the time being into secured classes and to attach thereto

respectively such preferential, deferred, qualified or other special
rights, privileges, conditions or restrictions, as may be determined by
or in actordance with the Articles of Association of the Company and

1o vary, modify or abrogate any such right, privileges or conditions or

restrictions in such manner as may for the time being be permit St e

he Articles of Association of the Coropany o the legslative prig et

for the time bemng m force in that behall

]
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AOCA
A{a) The Authorised Share Capital of the Company is as per Clause V
of the Memorandum of Associaton of the Company.”

[ OBJECT OF THE COMPANY
The transferec company will continue with its main object .

£ mmudﬂhunnchmpdmnmtdmumdnmmm.
The Management of the company is vested with the present Board
and the same will continue gven after meTHer.

20. POST CAPITAL OF THE COMPANY
Post Alletment .mepaidupmptu!dthewm company will be Rs.
2,906,780/ - consisting of 290,678 equity shares of face value of Rs.10/-.
30.1 The Paid up share capital of the Transferor Companics shall
«tand cancclied post giving effect of the merger and the sharcholders
of Transferor companics will receive shares of the transferee company
hmdunthemumnﬂrnmptdmpmﬂnmd bascd on the
valuation from the transieree company
50.2 The tansferce company will 1ssue 289,678 new equity share
capitel of face yalue of Rs 10/- cach to the sharcholders of the
wransferor companies, in heu of their present holdings of 289,378
equity shares of face value of Rs.10/- each
nnmmueowmmmwmmmmmm
There were no convertible warrants in to equaty shares pending for allotment
inn transfiree or transferor COMPanies.
22, PARTLY PAID UP SHARES
The Trunsferee or Transferor Companies does/do not has/have any party
paid up shares as on date.
23. CANCELLATION OF SHARES
Upon this Scheme becoming finally effective, the company will issue the
new share certificates to the Shareholders whose names shall appear in (e
Register of Members of the Company on such Record Date fixed as afoptis '
the vld share nn‘ﬂﬁtﬂtﬂhﬂdb}ﬂmminlhumm.haﬂbgd ke
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huwhmmmnﬁmﬂymndhdmdmwmbemgmlhhmdheﬂm
commercial or legal value, on and frem the Record Date.

The Company {ﬂr&tﬂtlmmﬂtﬂspﬂchthtnﬂlhﬂueﬂﬁﬁmﬂm
Company in licu oftheuﬁmﬁﬁmt::hebdhythembﬂlmﬁﬂeﬁbrlhz
nmeumucnrddmr_hndinuwcmnhhnﬂm held in dematerialised
and electronic form, the required procedure for reflecting the change in the
holdings of the mmhmqflhcmplnr.uam:qumuofﬂr

shareholders (which includes issue of shires directly to the demat account
of the shareholders as per their entitlement as on record datel.
24. CONSEQUENTIAL CHANGES IN SHAREHOLDING PATTERN

Particulars No of | Pre-Share % No of | Post- o

Share | Holdings Share | Share
holder Holder | Holdings

s - Pre s-Fost

1. Promoters

Cindian 1 1000 0.44 4 200,678 | 100

promoters

‘Bodies 2R09,378

11. Public
Sharcholding

1. Individual - : - - -

2. Bodies
Corporale

TOTAL 3 290378 200,678 | 100
EQUITY
SHARES
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pPISSOLUTION OF THE TRANSFEROR COMPANY:

The Transieror Cmpaniﬁﬂmllbcmtmdmmwt winding up on

an order made by the Respective NCLT under Section 230-235 of

the Companies Act.

Pursuant to this Scheme, the Transferee B Transferor Companies
shall file the requisite forms with the Regional Director, Liquidators
office, Income Tax & Registrar of Companies & other Statutory and
other authorities.

LEGAL PROCEEDINGS

The Scheme would not affect nnyhgulnrmherprucudinnhynr

against the Company.
APPLICATION TO THE NATIONAL COMPANY LAW

TRIBUNAL{NCLT}:

The Transferor and Transleree Companies shall make all
applications/ petiions under Sections 230 to 233 and other
applicable pravisions of the Act to the respective NCLTfor
sarctioning of this Scheme and for dissolution of Transferor
Companies without winding up under the Provisions of Act and
obtain all approvals as may be required under law.

The Transferce &Transleror Companies shall also with reascnable
dispaich muke all nppiicaﬁnna,‘p:ﬁt:inn: under Sections 230 to
233 and other applicable provisions of the Act o the NCLT of
Judicature at MUMBAL for sanctioning ol this Scheme under the
Provisions of Act and obtain all approvals as may be required under

MODIFICATIONS, AMENDMENTS TO THE SCHEME:
The Transferor Compamics {by their Directors) and Transferee
Company (by thewr Directors] may assent from lime to time on
behalf of all persons coriverned to any modifications
amendments or addition o this Scheme or to any conditi
limitations which the respective NCLT or any authoritics

{. et i
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Law may deem fit to approve of br impose and 10 resolve any doubt
and exccute all such acts, deeds, matters and things as may be
necessary, dn:inhlearpropertnrmrninlthe Scheme into effect.
Fnlthﬂpﬂrpﬂﬂﬂfgiﬁﬂl!ﬁ:ﬂlnfthiﬁmwmw
modifications or amendments, thercof, the Directors of the
Transleror Compames and Transferee Company may give and arc
anthonsed to give all such directions that ore necessary or are
desirable including directons for settling any doubts or difficulties
that may anse,

30. SCHEME CONDITIORAL UPON APPROVALS / SANCTIONS:

This Scheme is specifically conditions) upon and subject to:

o) The approval of and agreement 10 the Scheme by the requisite
majarity of such Classes of persons of the Transferor Companies
mdth:hmﬂuﬂﬂnmpwumhcmdbym
respective NCLT for Transferor and the Transferce company af
the applications maude {or directions under Section 230 of the
sastl Act for caliing meeungs aiid necessary resolutions being
passed under the Act for the purpose,

(b) The sanctions of the NCLT obtained under Sections 230 to 232
andnthcrnppﬁulhhpmviuiﬂﬂsnfﬂwhﬂ.ifwmqlﬂmﬂm
behalf of the Transicror Companies and Transferee Company.

fe) Filing certified copies of the court orders referred to in this
Scheme with the Regsrar ol Company.

al. EFFECTIVE DATE OF THE SCHEME:

This Scheme although to come into operation from Appointed Date

shall not come into effect until the last of the following dates viz.

(a) The dawe on which the last of all the consents, approvals,
permissions, resolutons, sanctions and/or orders @8 WIT
hereinabove referred to have been obtained or passcd; and

(b) The date on which all necessary certified copies of the
under sections 230 and 232 of the Act are duly filed wi
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Registras of Companies and such date shall be referred 10 as

Effective Date for the purpose of the Scheme.
REVOCATION OF THE SCHEME
a. Inm:wmtnfmyuflhttﬂdsmtﬁﬂhﬁmdw
referred to in Clause 31 above not beng obtained and/or
complied with and/ar satisfied and/or this Scheme not being
sanctioned by the Hon'ble NCLT or such other appropriate
authority and/or arder or orders not being passed a8 aforesad
before 31.03.2024 or such other date as may be mutaally
agreed upon By the respective Board of Directors of the
Transferor Companies and the Transferee Company who are
hmhympnwedmdauumﬁnedwmmmdmmdth:
ajor:ﬂidpcriod!mmnm:mﬁmtumhnmnnylhuitﬂimsm
exercise of ther powers through and DY their respectve
delegatrls), this Scheme shall stand revoked, cancelled and be
of no effect.
b. Iy the event of revocation under clause 32(a) no rights
and liabilities whatsoever shall geerue to or be incurred inter
se the Transieror Companics and the Transfcree Company of
theiy respective sharcholders or employees of any othet
pawnnrmynndinmaputoimrmmdudmw
thercto as 1§ contemplated hereunder ©r as 1o any nght,
liahility or obligation which has arisen or accrued pursuant
therets and which shall be governed und be preserved or
worked out in accordance with the applicable law and in such
case, each Company shall bear its own costs unless otherwise
mutually agreed.
e Funhﬂ.mcﬂmrddnhmﬁadtht'ﬁmufw
Companies and the Transferee Company shall be entitled 1o
revoke. cancel and declare the Scheme of no effect if
boards are of view that the coming into effect of the Sc
tem&nfmcpruvi:iunsaiuulschmnrﬁlingdw




up orders with any authonty could have adverse implicaton

on any of the company.

33. mmﬂmmw

All costs, charges, taxes including duues (including the stamp duty,
if any. applicable 1 relotion 1o this Scheme], levies and all other
w.ﬂmy{mumﬂmwddﬂ
ﬁmﬂemrcﬂmpmiﬂmdthewumwyuﬂnimdu
incurred in carrying out and implementing this Scheme and matters
inudcnmmerﬂnmuﬂhebumemdpﬂdhymmm
Company.”

ELEL el L]




