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034 September, 1998 and a Wmmw nmunbnm‘nm of Sno%oﬁmﬁob consequent on change
of name was obtained WOE HNOO gma&%m Huummmmr Oém:ow

The main object clause of the gmgoumﬂag Om .Pmmoﬁmﬂob of the Transferee.

Compary authorizes m‘..m Hambmmﬁ_mm DoBHumb%

To carry on business as me&mng,mamw wﬂuoﬁmﬁma exporters, buyers, sellers
processors growers, makers, Hmwsmam inventors, analysts, druggists chemists,
stockists, of @Umagmnmcﬂn&m OHMmEn & EonmHﬁn chemicals, medicinal

preprational drugs, &,ﬁm intermediates, - ‘aromatic ' chemicals, drugs and -

pharmaceutical formulations in usual QOmmmm for i.e. S&m\ injections orals, syrups,
SEmﬂm\ sapsules and in mﬁ% mcnw oﬁrmp mo_..ﬁm mou. wEBmﬁ as well as animal uses
food products, surgical goods, Qﬁﬁmumpm & Emﬁmpm mb&%mwm\ in ayurvedic, allopathic
homeorathic unani products wmmm& on Wmﬁwm\ <mmmﬁmgmm\ W,E% plants chemical
oob%or nds. . _ .

The Traasferee Company is a Public Em&mm, ﬂoﬁ@md% and its shares are listed on
Nationzl Stock mxﬂgmbmm of Hbmam Eﬂaﬁm& Emmv mb& Bombay Stock Exchange
Limited (BSE).

12  INORFOLK MERCANTILE PRIVATE LIMITED ("NMPL")

The Ccmpany was incorporated as. a Hu,ﬂdmﬁm Limited Company under the
Compaies Act, 1956, on mmwﬁmmﬁ% 6, 2014 in the name ‘of Norfolk Mercantile
Private Limited in the mﬁwﬁm 0m gmbmummvﬁ,m Hrm CIN om the Company is
Guﬁmoﬁmwoﬁwﬂnmmmwww . o

The mein ogmow clause of ﬂpm gmBOHmB&ﬁB Om bmmoﬂmﬁoﬁ of 5m Transferor
Compa: 1y authorizes the Humbmmmuou. Oom%mb%

1) To Ummw in the business of m_m m,mﬁmw& mgmwnwmﬁwm and traders in Pharma,
medicines, goods and commodities, on _Hmm&w or moHSmHm basis, commission
agents buying and Selling mmmﬁ,nm\ wHohmHm\ E%oﬁmnm\ exporters mb& to act as

manufacturer’s representative. -

2) To carry on the business of real’ mmﬁmwm such as ﬁo construct, Huﬁ.nrmmm sell and
otherw-ise to carry on the wﬁmgmmm ﬁn? as wsbamy.m\ noﬁﬂ.moﬁoy.m Estate agents to
the private and public sector

kﬁwamvmﬁm‘ﬁ HambmHmHOH Oom%mb% Hm m gom% O,Sﬂm& mﬂg&pma%oﬁﬁrm
Transferee Oom%mﬁu\ _

C. RATIONALE OF .Hm:m mﬂmmgm

11 JJORFOLK MERCANT ILE ENH<>HM ﬁgﬂmb is s%&q owned subsidiary
: company of ALPA LABORATORIES Wgﬂm_u the HHmbmmmHmm Oogwumb%
Both the companies B.m Humﬁ of Fm same mH.oﬁu
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D. PARTS OF THE SCHEME

The Scheme is divided into following wmﬁm

Part: Ummam_oﬁm_._
Partll:  Capital _mmmngm
Part IIL: E&mwﬁmﬁow om mﬂm M.Hwﬂmmmuon noh%mﬁ% with the Transferee
Oouﬂumﬁ% _
PartIV: Omsnmﬁwsoﬂ Om mwmumm wﬁ& Hﬁnmmmmm Om Pﬁwoﬁwm& Share Capital of

Transferee Doﬂpﬁmﬂ%

Part V: &nnoﬁbmﬁm treatment Emﬁ wc“owm‘,om the Transferee Company
Part VI - General Terms and hoh&ﬂonm _
o _A ., H&PW.HH
 DEFINITIONS

11 - :m@ZEOZ%

In addition to the words and mxﬁammmpoﬂm Q@wﬁm& mwmmérmﬁm in this Scheme, unless
it is contrary or repugnant to the mdgmnﬁ context or Bmmbbm thereof, the following
words and expressions shall have the meanings as set out hereunder:

111, "Act’ means the ﬂoﬂ%mﬁmm ?“ﬁ NSm to fhe extent noﬁwma and all

¢mendments or statutory Hbom&nmﬁosm thereto or. re-enactments thereof,
except where oﬁrmgmm_mxwummmq %Hoﬁam&\

1.1.2. "Appointed Date" means 1st >HuHF Nopw 9..” such other date as may be _u.xmm. or

zpproved by competent mﬁ.&oﬁQ &m&u‘m m.m@..m&oﬂon 8 mmboaob the Scheme.

1.1.3. "3oard of Directors” in Hmeﬁob 8 >ﬁﬁ or Z%ﬁ as the case may be, means
the Board of Directors of the wmmﬁmodg nogwmapmm moH the time being and

chall include a nogﬁmm of. &ﬁmﬁoﬂm Or ‘any person mﬂgoaﬁm& by the

Tioard of Directors or such nob.ﬁﬂﬁmm om mu.,mnﬁoﬁm

1.1.4. “iffective Date” shall mean the date on which the certified copy of the

crder passed by the NCLT mmbrﬂoébm the- moﬁmg@ is filed by NMPL and

ALL respectively, with the concerned Wmmpmﬁ.mﬁ of Companies, in terms of
Section 232(5) or mﬁ% omﬁmw ﬁuoﬁmposm m mb% Om the Oos%ﬁmmm Act, 2013,

H.H.m.__zmwbmﬁnwmw mﬁmwmgmam__ wﬂ&ﬁmm, .m,ﬁmﬂmwpobm _mﬁm nosmommmﬁm& accounts, i.e.,
- balance sheet, statement of profit & loss, cash flow statement and notes to

,(@E\
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ii.-

iii.

iv.

All the mmgms ﬁmwm&nw@ , ooﬁgmmﬁ ﬁm@%ﬁmm\ &dﬁmm\

| OWWmmﬁoum mb& mnmnmbﬁmmm of the’ .HHmﬁmmmHoH nogﬁmb% as on

the ?uwon#m& Umﬁm ?mHmBm,mmH Hmmmﬁ,mm to as “the said

m%Eamm._v
<<.Epo§ Huﬂmuﬁ&nm to ﬁrm mmumﬁmﬁ% of sub-clause (a) above,
the Gﬁ&mﬁmw_bm om the Humbmmmﬂo_n Ooﬁﬁmb% shall include the

, ,H,HmﬁmmmBH Ooﬁ%mﬂ% Hmmm?mmﬁ Bo¢m§w mb@ the immovable

_,@Hoﬁmaﬁmm\ mﬁ other mmmmﬁm 5&5&5@ 5<mmgmbwm in shares,

Qmwmbgmm\ voﬁam mb& omﬁma securities; claims, loans and
mmZmﬁomP | Qmﬁomﬁm\ o§mHm?Hu Hymgm\ lease-hold rights,
tenancy Emﬁ? onnﬁﬁmbn% Emgm\ hire mEHnWmmm contracts,
Hmmmma assets, Hmﬁnrbm ooﬁqm&m\ HmSmHohm\ powers, permits,
mdﬁroﬁﬁmm\ ﬁnmnmmm\ noﬁmmﬂ.n@ _ mﬁﬁaoﬁm@ municipal

ﬁmwﬂﬁmmpoﬂm\ BmﬁmﬁHmH mb&, , ,.omoma .Enmbmmm\ permits,

mﬁﬁwoﬂwmﬁoﬁ_m\ mﬂoﬁm Emﬁ\n? Hmmumﬂ.mﬁoﬁm\ import/ export

_Hnmﬁmmm\ gmm: ﬁmﬁmﬂ.m\ Hmﬁmu.. 0m intent, nogmnﬁoﬁm for water,

&mnﬁﬂ@ mﬂ@ &Bbmm@ mmﬁnﬁoﬁmh consents, product

Hmmpmﬁm&oﬁms o?oﬁm Emzm\ &Hogmﬁﬁm mﬂﬁﬂodmp@ freehold

land, wEE.Bmm\ , mmﬁoQ wqb&bmm: H&msﬁ & an_abmi.

&moﬂun& Emﬁm,.zmﬁoﬁm mb& m@ﬁ%?mﬁ? furniture and wgmm\

~ laboratory m&ﬁ%ﬁmﬁﬁm\ om%m m@ﬂ%ﬁﬁﬂ@ effluent treatment

plants, tube 2&5 mowaamam H.umnWmmmm\ vehicles and contracts,

mmmmmmgmﬁm\ nﬂmm: Eﬁmﬁmmﬁ dmﬁmbﬁm\ mﬁo@ﬂoﬂ@ mxmﬁﬁﬁoﬂ@

_noHJrmemHoaH Hmﬁmmpobm\ mdvmp&mm\ tax deferrals, tenancy

d,mgm\ ﬂmmmgmwwm\ _B.msa names, wmﬁmﬁﬁm and other Eﬂcmdu&
and EMhmﬂmnhE& mﬁo@myﬁmm\ import quotas, telephones, telex,
mmnmuﬁnm Smwmﬁm? m.?mb noépmnﬁob@ networking mmGEumm

and omﬁa noggnmﬁoﬁ mmnprﬁmm and equipments,
5<mm§m3m~ EmEm mba dmsmwﬁm Om all agreements and all

other Eﬁmﬁmmﬁm\ ﬁmrﬁm mb& moéma om mﬁﬁ% kind, nature and

: _Qmme..%ﬁoﬂ Swmﬁmomdmﬁ Huﬂswmmmm liberties, easements,

mm&mﬁmmmm\ dmﬂmhu Wm mﬂm approvals, mba. all necessary Hmnoam\
files, Hummem\ Hﬁoommm Emoﬁbmﬁo? Qwﬁm catalogues and all

books of mnnocb? Qonﬁabmam and records HmHmabm thereof.

2&‘55 ﬁnm_ﬂ&nm 3 spm QmﬂmHmE% of the above, all benefits,

Eﬁﬁ&ﬁm ﬂ,&mH Hbooam ,H_mx\ Mxﬁmm ABnHﬁ&bm Omﬁdws Sales
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. PARTIN
AMALGAMATION OF _Hgmmmwom n,o_,Ewaw WITH THE TRANSFEREE
COMPANY A T AT

31  Transfer & Vesting of Cﬂm&mﬂlﬂ_, _ '\

Upon the order of the NCLT mmﬁn.moa&w ﬂﬁ. Scheme becoming effective, on and
from the Appointed Date, the .Hﬂmimmmwwm& Gﬁmmﬁugm of the Transferor
Company shall, together with mﬁ #m._. A_mwoﬂ.mﬂmmmw assets, agreements including
develoyment Agreements, joint venture Agreements, expression of Interest(EOI),

" rights, Jenefits, interests, liabilities mﬁ&. obligations,(subject to the provisions of

Paragraph 3.2 hereof) in relation to the mode of vesting, and without any further
deed or act and in accordance with Sections 230 to 232 of the Companies Act, 2013

and all other applicable Huwo<wmmoﬁm_om _u_.m,é\ be transferred to and vested in and be

deemeci to have been ﬁmbmmm.ﬁ.mﬂ to m.ﬁ_nwdmmwm& in, the Hamﬁmmmamm_ﬂogﬁmb%\ asa
going concern. o _ o L _

32  “WVithout prejudice to the _Wmﬁmw&w% of the foregoing and to the extent
applicable, unless - otherwise stated herein, upon the order of the NCLT

sanctioning this Scheme becoming effective, on and from the Appointed Date:

3.2.1 - Assets

a) In respect of such assets of the Transferor ﬁ.oﬁ%m&% as are moveable in nature
or are otherwise capable of transfer by delivery of possession, payment or by
endcrsement and delivery, the samme shall stand ﬁm_ﬁmmmﬁma to and be vested in
the Transferee Company and mrmﬁw @mnogw. mum property of the Transferee
Company. The vesting ﬁﬁumﬂmﬁ.& this %ﬁwmﬂmqumwmﬁ be deemed to have
occurred by manual delivery or mﬁm.oummﬁmﬂw\. as mewu_ﬂ.omiwﬁm to the property
bein 3 vested and title fo the property shall be deemed to have been transferred
accerdingly, without  requiring - execution of. mb% deed or instrument of
conveyance for the sarme. T _

b) In respect of such assets of the .. .Hammm..mmﬂoﬂw _Oogmwn% .m_m are intangible 5 nature

including goodwill which has arisen on previous mergers , the same shall stand

transferred to and be vested in ﬁwm._ﬂ.ﬂmbmmmamm Company and shall become the
property of the Transferee Company. - ° .

c) In raspect of such m,m_mmﬁmwom the __Hﬂmbm__mmw.ow Company as are or represent
Investments registered and/or held in any form by or beneficial interest
wherein is owned by the’ Humbmmmwou_,, Company, the same shall stand
transferred/ transmitted. to' and be.vested in and/or be deemed to have been
transferred/ transmitted to ,_md,m,. vested in the Transferee Company, together
&.&T all rights, Wmﬁmmﬁm‘.mb&,gwﬂmmﬁ. ﬁrmwmwﬂ or attached thereto, without any
further act or deed and thereupon the Transferor Company shall cease to be the
registered and/or the beneficial owner of mnnr.mqumgmbwm_. The Transferor
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and be in full force and mmmnw in mm,qu. of Hrm H,Hmbmmmamm Company, as if the same.
were originally given to, issued to- or executed in favour of the Transferee
Company and the Transferee Oom%mb% mwm& be bound by the termis ‘thereof, the
obligations and duties thereunder, and the rights mﬁ& benefits under the same
musmﬁ be m¢mﬁm§m to the .H,Hmbmmmamm ﬁogﬁmﬁ%

N P
323 @53& REUEEE R

a) All Contracts, >mamm3mﬁﬁm 5&;&5@ Umﬁ&owﬁmﬂﬁ ‘PmHmmBmﬁm\ Development
Rights, of the Transferor Ooa..%mﬁ% ‘which are subsisting or having effect
immniediately before the Effective Date, shall mﬁmﬂm transferred to and vested in
the Transferee Company and be in- full force and effect in favour of the

Transferee Company and may Wm enforced by or against it as fully and-

effectually as if, instead of the Hﬁmhmmmuom Company, the Transferee OoBﬂmb%
had been a wmﬁ% or memwo“m&w OH oEumm" ﬁwﬁmﬁo‘ :

b) Anv inter-se contracts vmgmms mam .H.Hmﬁm,nmmoH OOHEUNB% on One hand and the
Transferee Company on ‘the other hand and the Transferor Company amongst

thernselves shall stand nmbomﬁma mﬁa nmmmm to o@mﬁ#m upon mum noﬁcbm into

effest Om this Scheme.

324 Hﬁﬁmﬁmnwﬁﬂ Propert

All Intcllectual Property of the Transferor Oo?@mﬂ% shall stand transferred to and
be vesied in the Transferee ﬂogwmb% and be i in full force and effect in favour of
the Tr insferee Oogmumd% mﬁm -may dm mn.mounm& by or against it as fully and
effectually as if, instead of the .Hambmmmﬂow ﬁoﬁ%m&b mum meﬁmmmamm Ooﬁ%mﬁ% had
been a party or @mﬁmwﬂmﬁw or ozumm..m ﬁrm_..mﬂo o

3, M 5 Legal wuonmmmwﬂmm_ .

If any, suit, writ petition, mHuHummw revision 8. ogmu.. Huaonmm&ﬂ% ?mﬁmubmmma nmbm& “the

Proceec’ings”) by or against the .H_Hmbmmmu.cu. Oon%mHEwm are pending, the same shall not
abate, be discontinued or be+in mﬁd Sw% wﬁmuc&ﬂmm% mmmnwm&, 3\ reason of the transfer of
the Gﬁgﬂ.ﬁmwlbm of the Humﬁmmmwow Ooﬂ%muﬁmm or, Om mﬁ%gm contained in the mnrmﬂp@ but
all such Proceedings B&\ be noﬁgnmm Ua%mnﬁm& and’ enforced by or against. the
Transferee Company in the same manner and to the mmBm extent as it would be or might
have- ? en continued, HuHOmmnﬁwmm and mﬂmonnmm v% or against- the .HHmBmmmHow Companies as
if the ‘)cheme had not vmmﬁ Hﬁmmm On mﬂm @09 the Effective Date, the Transferee

Company shall and may initiate any legal wao.nmmaﬁmm for.and on behalf of the Transferor

Companies.

3.2.6 Transferred ﬁwmwwwmmm PW&‘.mm.nd”Hmww

a) All Transferred ?m.oprﬁmm of the ,?mbmmmy.oa Ooﬂwmﬁu& shall, to the extent they
are outstanding as on the mmmoﬁ<m Umﬁm without any further act, instrument or
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be deemed to have @mm& g@.mm_mwﬁ for mh& o,ﬁ.mn,oonb.h of and in trust for the
Transferee Company; and R

d) all the profits and incomes mnnmﬁ.uw or-arising to the Transferor Company and
all expenditure or losses arising or- H:nsﬁmm by the Transferor Oogmmb% shall,
for all purposes, be ﬁ.mmﬂm@. and Wm mmmBmm to be the profits and incomes or
mxwmb% tures and EmmmmH as mﬁ ‘case Bm% .U@ Om the .H,Hmsmmmamm ﬁoﬁ%mb%

3.3. M All assets ma@ﬁﬁm@. m.m<m§u3m§ ngm\ Hmmmmm. or licensed, Licenses
obtained, benefits, _mbﬂmmgmﬁﬁm\ 'incentives 'and concessions granted,
Contracts -eritered into, Intellectual Property mmquoHumm or registered or
npplications made thereto, Humbmmmﬁm& Liabilities incurred and Proceedings
‘nitiated or made ‘party to, dmgmmﬁ ?m Appointed Date and till the
ffective Date by the Humﬁm?aoa Company shall be ‘deemed to be
‘ransferred and vested in the HHmﬁmmmem ﬂoﬁ%mb% For avoidance of doubt;
‘vhere any of the H,Hmﬁmmmﬂ.mm Em@mpﬁmm as on the Appointed Date (deemed
‘0 have been transferred: to the HHmbmmmHmm Oogﬁmbﬁ have been discharged
»y the Transferor Company on or m&mH the Appointed Date but before the
Iffective Date, such discharge shall be deemed to have been for and on

pehalf of the Hﬂmbmmmnmm Oogwmb% for-all intent and purposes and under all

applicable laws. mcampmb in nogmnﬁou. 2&9 mb% ﬁmﬁmmndobm between the
Transferor Ooﬂ%mb% and the HHmbmmmHmm Company ngmmb the Appointed

Date and upto the mmmnﬁé date, if any service tax / Om,H has been paid by

‘he Transferor ﬂoﬂ%mﬁ%\ mamﬁ Euoﬁ the Scheme noHEBW into effect, the
" Transferee Company shall be mﬁﬁﬂm@ to &mﬁb refund of such service tax /
55T paid by the ,H,Hmbmmmﬂoﬁ Oon%mﬁ%

333 With mmmnﬁ from the mmmnﬂ<m Uﬂ@ a.,,m F.mbmmmumm Oonmﬁ% shall carry on
and shall be mﬁroﬁmmm to nmﬂ.% ob ¢6 business of the Transferor Company
and till such time as.the hame of account holder in the respective bank
accounts of the Hnmﬁmmmaca ﬁoﬁ%mﬁ% is mcwmﬁwﬁma by the bank in the name
of the Transferee Company, the Transferee Ooﬂ%mﬂ% shall be entitled to
operate such bank mnnoﬁgm of mﬂm HamﬁwmmHow Oogﬁmﬁ%\ in its name, in so

far as may be ﬁmommmm&w Qm@c.mm &Hmm&w jssued by the Transferor -

Cempany, will be wOﬁon& by the wmﬁwm even’ wwmw. the title of account has
been changed in u&m name of HﬂmbmmmHmm Ooﬂ%mﬁ%

334 SJE:oE ﬁaﬂdgnm to ﬂ.—m om.ﬂmn HuHoSmHeﬂm of this ‘Scheme and
notwithstanding the me that dmmﬂﬂm of the Transferor Company occurs by
virtue of Part T of this Scheme itself, the- ,mebmmmwmm Company may, at any
time after the Effective Date, in mnnonmbnm gmp the ﬁuoﬁmyoﬁm hereof, if so
required -under applicable Hmé oH otherwise, give notice in such form, as
may be required or as it may deem fit and @Ho@my, or eriter into or execute
deeds ﬁﬂ&snrbm mmmmm oﬁ . adherence), confirmations, novations,

~ declarations or other SHEbmm or documents as may be necessary and carry
out and perform ms such formalities'and. nouﬁuﬁmbnmm for and on behalf of

. - the Transferor ﬂoB@mBua including, with or in favour of and Hm@dﬁma by (i)
any party to any. Ooqug to S?nﬁ Em Hﬁmwmmmaow Company is a party; or

DR



,bﬁmaﬁo.,u no.wamﬁm_HH, 3o §3IeS JOo UOGE[[oouEy T ,
o : wzﬁzou
SENFISNVAL 40 TVLIAVD AAVHS Qmmﬂombﬁw 40 NOILVAITIOSNOD
/ BSVEDNI FANVINOD mommmmzﬂﬂ 10 SEMVHS 40 NOLLVTTEONYD

a H&.@m

‘dn-pumom Suraq Eﬂoﬁus_vmz%“m%_ pUes Teys (LI T
2LV AR TTLINVOUEIN TOTION: @AH939 SUToseq 3wsypg sppy uodp)

a , >ﬁmanU_nou_umwnuHH uﬁ JO ﬁ.oﬁﬂHommMQ ol

ﬁmmﬁ jo ﬁmﬂm@ uo vﬁm %@ ﬁmysum,@ pure suop mmqﬁu
pue spaep ‘53 se Oy 1adses ur %ﬁmnﬁo\d Jox3ysued], 3y Jo Jreyeq
uo 10 Aq pamdsxa pue mﬁoﬁ mwﬁﬁ vﬁm Spa3p ‘530 ﬁm 3dope pue jdeooe
Teys Auedwoy) ssajsuer], Y3 ey EBS pue pus mﬁ 03 “oe(] ARSI a3
M syeg paprreddy 9U} 39378 I0 U0 30 03 Totid. 1oyis “Aredwmoy) 1o1ysUrRIY
a3 Aq paxmour ssnIqer 10 ﬁmﬁﬁmﬁou %ﬁwmaﬁ. umﬁﬂmmuohﬁm 10 uondesuel)
Aue 10937e 10U [TRYS SWBOG i 10 11 ..Ldm Hmﬁau Lueduwon 99IRgsUeI],
Y} Ol pUB UM %ﬁmnﬂﬁou HOHmwmdm.HH wﬁ wo wﬁnmg pue Isjsueny SyJ

N o mﬁnﬂuumﬁmuh_ﬁowﬂunou JO BUIAEG w.m

‘€102 ﬁ%, mm.EmmEoU mﬁ 0 Awre 3t maoﬂmgo..ﬁm mﬁmﬁ@&m E
IS0 Aue pue 99 ‘zg uonag M ﬁmmu Ydord 8 omo SUOT}09G Jo suorstAoxd aup
PUE I9pI0 UoNS Yim 30URPIODDE Ul Hzobmm SIT UL omﬁmmﬁou I0I3JSURI] 9
30 sureu auy ur Surpuess (s)yBu TeSay mﬁ uT mmﬁmﬁu a3 Jo pIodar 3 393 03
PIRRUL 29 ‘DATIDY mﬁﬁoump wﬁmﬂum auy uodn ¢ mmrm %ﬁmmﬁou SaraysURI]
Y I'IODN 2y £q sweyog. mm.m 10 uummmmu ur- mSN Yy mwﬁmmﬁou g
jo Aue 1 suorstaoxd ar @mu:nam =p3o %ﬁm pue. 99 ‘Zg UONO3G UM pesI 7¢7
03 Q€7 SUOTDRg Iapum. ﬁmmmmm umﬁ.ro wﬁ 0} Emﬁm wEBm wo asodmd a3 .Hom 9¢e

. ,HAUZ a2y £q pauonoues
Buraq awaydg st 03 uumhﬁsm ﬁﬁm mHQ iﬁumﬁm 3y} woxy o9y WM
Auedurony 1o1eysurer], 1 Jo mmmﬁmwﬁ N vo. Azreo pue umo o3 axmbar Lew
Auedwo) sereysues] sy yorym msoﬂuamm. pue, mﬁmboamm ‘SJUBSUOD ons
JO UOHEITTDOW 10 I3fSUET] 10 1ORIFUOD Ho\gﬂ Are Topun £resssdsu ag Lew
Se ‘paureouod ssnred pamyp .Hmﬁo pue sanuoymny . [BEJUSUILIDACL) JURAS[AI
a3 03 £1dde o3 papiue 2q f[eys %ﬁm&ﬁou SImySURI] Ay 1c %ﬁmmﬁou ,
IOIDISURI], 913 mﬁmﬁum mﬁﬁ mo zonuﬁmw m&wqmm dﬁﬁmmom Eo«xm. mﬁ 0] ¢¢¢

,_,., _ .,__  . mumD w>ﬂawﬁM A} Wog
mﬁmaum ST} 01 309g30 mﬁg& ayp mﬁo&mom 249 Ou up T[eYs sjuswaguerre |
10 s3unum ™Yo 10 Goﬂm>oﬁ 10 noﬂmﬁﬂﬁov %ﬁm jo mondum,a
JeU3 “12A2MO0Y PIPIAOLJ “SWSYDS SNy} wo suctstaoid sy 0} Bmﬁm HmEHB 2418
0} I9PIO Ul bﬂoﬁﬁm Ewgmbomadoﬁ I0 bﬁoﬁﬁ< Hmuﬁmgm>omu Aue ?a :

"




411 The Transferor Company is the wholly owned subsidiary company of
.mebmmmamm Company and ‘%m«mmon upon mB&mm.Bmﬁob of Transferor

- Company with Transferee Ooﬂ%mb% in terms ‘of the Scheme becoming
effective, the mﬁﬁHm HVBQ.Eu share nmﬁn& ie, mﬂﬁq share capital and the

* effective share capital of the Transferor Oogwmb% held by the Transferee

* Company shall without any- mnﬁ or- mmmm stand mﬁogmﬁnmu% cancelled and

be extinguished and in lieu mpmHmOm and the Transferee Company shall not

be required to issue and \ or. mﬁow mﬁ% mrmamm to the members of the

Transferor ﬂoﬁ%mb%

42  Increase / noﬁmormmﬂoﬁ om mﬁmuouﬁmm meHm nmﬁ#& of the Transferee
Company - , _

421 1pon this Scheme Wmnoﬂzbm mmmnﬁ<m mﬁ& quoﬁ \nﬁm transfer and dmmgm of

WMPL into ALL wEmﬁmﬂ to- mdm mnrmgm\ the entire authorized share

| capital of . NMPL equal to Wmmmo oo ,000/ - (divided into 60,000 equity

thares of Rs. 10 each and 27,40,000 HUHmmmHmhom Shares of Rs.10/- each) shall

stand merged SF: the mcgoﬂmmm mrmum nwwu#mp of ALL, the Hambmmmamm
OoBﬁme o A

422 Thus, the Authorized mrmp.m Omw#& om the Humbmmmwmm Oouﬁumb% (ALL) of
. %s.25,00,00,000/- &ﬂmmm into 2,50,00, ooo m@.EJ\ Shares of the face value of
Rs.10/- cach, shall mwmﬁm Boammmmm U% Rs. 2,80,00,000/- to Rs. 27,80,00 ,000/ -
 livided into 2,50,60,000 Equity mrmwmm of the face value of wm 10/- each and
27,40,000 Preference Shares of Wm HO\ mm&»

423 Accordingly, the }?ﬁu&ouﬁmm mbmHm ﬁmﬂh& om Em Transferee Ooﬁ%mﬁ%
shall stand increased 3\ an amoimnt of Rs. 2,80,00, 000/~ and Clause V of the
Mermorandum of Association o,m ALL ﬁmwmﬁbm to the authorized share
capital) shall, without any mﬁam#,mu mn_ﬁ instrument or deed, be and stand
altered, modified and mgmdmmm pursuant to mmnﬁoﬁo 13, 14 and 61, 230 and
332 of the ﬂoBHumH.nmm Act, moww 95& owrma mHuHurnmEm provisions of mﬁmA

(oB@mEmm>nmowmmm mpm nmmm Bm% qom mﬁm Wm Hmmmmoma Elrmmoﬁogbm
clause: :

“The Authorized m&mﬁm Om@;& 0m h&m Oon%mﬁ% is Rs.27,80,00 ,000/ -
Rupees Twenty Seven Crores: quH.E\ Lacs only) divided into 2,50,60,000 (
Two Crore Fifteen ' Lakhs muxq Thousand OH._..JQ Equity Shares of Rs.10/-
(Rupee Ten only) each and 27,40, ooo ( HS@JQ Sever Lakhs Forty Thousand
Only) Preference Shares. of Rs. HO\ (Rupee Ten only) each with power to

. increase or Hm&cnm msnb capital for the time being in force in this behalf and
with power to QHﬁQm the meHm: in apm capital fot the time being into mﬁﬁq
share capital or Hﬁmmmwmbnm share anu#mH and to attach thereto Hmmwmoﬂu\&%
any preferential, qualified or mwmﬁ.& right, ﬁﬂém@mm or condition. If and
whenever the capital of the nogwmb% is divided into shares, of different

.- classes the right of any such. class: Emu\ be varied, modified, effected,
sxtended, zbrogated or mrﬂmﬁamum.a as provided in the Articles of

S V1
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6.1.

6.2

6.2.

6.2.

6.3

6.3

6.3.

6.4

Company will @_Hmdwmm and the &wwmﬁow - m,rm_. Appointed Date shall be
adjusted in Capital Reserves of Transferee Company, 0 ensure that the

finarcial statements of Transferee Company reflect the financial position on the

basis of consistent accounting policy. -

. GENERAL TERMS AND CONDITIONS

Aplication(s) to the National Company Law Tribunal [NCLT]
The Transferor Company and the ,.Hamb;.mmm.nmm ,OoB@mﬁ% herein shall, with all

, reasonable dispatch, Hub.mww,w@@ﬁnmmvwm ,ﬁnm,m_ﬂ the mﬂuﬁnmzm provisions of the Act
to the National Company ﬁmé.ﬂﬁwcbmp ﬁ%vﬁﬁv mou__mmhnmo%,m the Scheme and

for &_mmofm_ob of the Transferor Omawmb%wﬁwgoﬁ .Umwbw. wound up.

] evision of accounts and tax filings, nwo&_mnmmoﬂ of charge

1 Upon this Scheme becoming _m_mmmoﬁ<m_ and from the Appointed Date, the
- Transferee Company is mx?.mm.m&\ ‘%maﬁ,nﬂm@ to _wmimm. and file its income tax
raturns and other statutory wwﬁﬁamm Hﬁﬁ&wm tax deducted at source
returns, services ﬁmk,‘nmg.ﬂbmh m.xnw,.mm tax Hmﬁﬁ.dmw sales tax and value added

tax returns, Goods and mmuﬁnm.ﬂmx (GST) Hmw_ﬁﬁm as may be applicable and

" lias expressly reserved the _&mwﬁ to make m.norwnoimwoﬁm, in its returns and |

{5 claim refunds or credits efc, if any. msnr ﬂmgm.gw% ‘e revised and filed
.:ogﬁﬁmﬁmbmgm_\&mﬁ the .mﬁgﬁoq period for such revision and filing may
~ have lapsed. . R

2 Tiling of the omﬁm,mmm..noﬂw_. om_,.ﬁrm orders -of ﬁrm NCLT sanctioning this
‘icheme with the concerned Hﬁmwwmﬂm& of Companies, shall be deemed to be
-ufficient for creating or Eo.%m the charges in favour of the secured
.reditors, if any, of the Transferor .Company, as required as per the
-rovisions of this mOWmBm.. - ,‘ AP

Tax Smnﬂ,mﬁ? |

1 The amalgamation in mnmnamﬁmw. ;ﬁrmﬁm Scheme shall be pursuant to and
~ ‘n compliance with the _Huﬂoﬁmwoﬁm. of Section 2(1B) of the Income-tax Act,

1961, or any modification or Hml,mﬁmnﬂnm&w thereof.

2 - If any terms or ﬁno&mw&a, of m.nm mormBm., are found to be or interpreted to
se inconsistent with any of the. mmi @wo&mwoﬁm_ at a later date, whether as a
result of any amendment of law or any judicial or executive interpretation
or for any other reason Ew&mo_w@mb the mn.wmgm shall then stand modified
0 the extent determined necessary to comply with the said’ @Ho,imwobm.

" Such modification will, however, not uﬁmﬁ. other parts of this Scheme.

- Modifications and gmm&.bmn_#w to Em m&mﬁm .
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For the purpose: of mZEm effect 3 m.a mnwmgm or to any modification thereof, the

Directors of the Hnmhommnmm OoHEumHQ are Wmamﬁ% mﬁﬁoﬁmmm to give such directions

‘and/ or to be take mﬁnw mﬁmwm as may wm 5mnmmmmd~ or Qmmﬁmgm including mb%

6.6

6.6.1

,&Hmnﬂobm moH mmﬁﬁm any . @ﬁmmaoﬂ or moEow or @b&n&@ whatsoever that Bm%

arise.

}oh&ﬂoﬁmﬁ? om the mnwmgm _,.

This . Scherme is noﬁ&ﬁ_ob& Euob mH& mﬁdumnw to @5 moboéﬁm

'The requisite consent, .mH%Hoa.E or- HumammmmHoﬂ of the Appropriate

\uthorities or any other statutory or regulatory mﬁwoﬁﬁ%\ which ._u% law
-nay be necessary for the H%ngmﬁﬁmﬂoﬁ Om this Scheme.

. 'The Scheme vmﬁm m@ﬁHoﬁwm w% the HmmHumnﬁEm Hm@ﬁwmﬁm.wbmwoimmm‘& the

nembers and creditors ' of the Transferor - Company and Transferee
Company as may be &Hmnwmm by the’ 'NCLT mbm\ or any other competent
authority and it being mmbnﬂoﬁmm by the ZQL.H and / or mb% other
competent authority, as Bm% be mﬁ@ﬁnmgm

vs para (I) (&) Gv @ Om Eﬁmxﬁm 1 0m mme Circular No. CFD/
DIL3/CIR/2017/21. dated 10% ZmHnw ND,Q is applicable to this Scheme,

- therefore it is waoﬁmmm in apm mnrmgm that the Transferee Company will

provide voting by the Huﬁorn mmemusoEmHm ?Hoﬂmr postal ballot and e-
voting and will disclose all. Bmﬁmimw facts in the explanatory statement to be

sent to the meHmonG.m in Hmwmﬂon to mpm uma Wmmogﬁoﬁ

As para (I) (A) (9) - @ of Pﬂﬁmxﬁm 1 of SEBI Circular No. CFD/

DIL3/CIR/2017/21 Qmﬁmm 10t March, 2017 is applicabie tc this Scheme, the -
Scheme shall be mnﬁma .pﬁoh only if the votes cast by the public shareholders
‘n favour of the ﬁnmem are Bon than m."m HE..BWQ of votes cast by the

. public meHmWOH&mHm mmwﬁmw it

6.6.2

. All other sanctions mﬁg mﬁﬁuo<&m as upm% wm Hmﬁﬁamm by law including

vegistration of the order -of the Tribunal sanctioning the Scheme of
meHmmBmﬁob or - any Q%mw th@HoHuEmﬁm ?&Woﬁav by the Registrar of
Companies, cbmmH the Act in Hm%mnw of ﬁgm mn_pmnpm wﬂbm sanctioned.

Certified copies of the oamHm of the ZOE,.. or mdnw other noﬁ%mﬁﬁ

authority, as may Wm ﬂ.uHuanEm\ cmﬁnﬂogm mdm mnWmBm Umpﬁm Ema. ﬁamu_
the concerned Wmm._mﬂﬁ. OH ﬂogﬁm.amm _ ,

N ogﬁﬁmﬁmﬁ&bm mdu&dhm to mpm noqu&\ noﬂmuﬁm& herein, the non-receipt
of any sanctions or approvals’ for ﬁmﬁmmﬁ of a particular asset or rmd?d\
forming part of the hﬁmﬂmmmHOH Ooﬁ%mb% to the Transferee Company

o Eﬂmcmbﬁ to this mormgm mupmc Sow mmmnﬁ mpm mmmnﬁdmbmmm Om this Scheme, if
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6.10°

In the event of any .mwmﬂmdmum or nmﬁ&monw enumerated 5 the Scheme not being
obtatned or complied with, or moH B.Q ..”mmamnnwmmo? the -Scheme canmot be
Fﬁﬁ.ﬂmﬁmﬁ the momw&m_ ,ka.UW.mﬁn_.‘_EHm m.w the .Hmwﬂmmmamm Company and the
Transferor Oogﬁmamw shall uEEmb% waive _.mﬁnmfnob&moﬁm as m,ﬁw. consider
appropriate to give effect, as mmH mm HuOm&E.m\,__.@ this Scheme and mmEHm such
mutual .mmﬁmmgmwﬁ. or m case ,mﬂm_.mmﬁmgm. not being sanctioned by the Hon'ble

High Court, the Scheme shall mmnoﬁp_m_ﬁsm mﬂm ﬁ.uw.m_. o

Costs and expenses

All costs, expenses, charges, taxes, fees and all other expenses, if any,
ircluding stamp duty and Hn%mﬁmmnﬁ_ charges, if any, arising out of or
incurred in carrying out and implementing the terms of this Scheme and
tlie incidentals thereto shall be borne and paid by the Trapsferee Company.
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