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Drate: July 5, 2018

Ta,

Mutional Stock Exchange of India Limited
Exchange Plaza, Sth Floor, Plot No. C/1,
G Block, Bandra Kurla Complesx,

Bandra (East), Mumbai — 400051

Fax: 022 - 2659 8237 / 38

NSE Serip Code: UFOQ

Sub:  Submission of documents

te the sanction of scheme of arrangement

pursant
between UFO Moviez Indin Limited (Transferee Company) and Southern Digital
Screenz India Pvt. Led, V N Films Pvt. Ltd, Edridge Ltd. and UFO
International Ltd . {collectively Transferor Companies) as required under the
MMW&MENIEM%mWHMI
Circular No, CIR/CFDVCMD16/2015 and dated 30 November 2015,

Drear 5ir,

In connection with the proposed scheme as mentioned in the captioned subject, we submit the
documents as required in terms of the observation letter dated Seplember 28, 2016 and read
with para T{a)}A 2 of SEBI Cireular Na. CIR/CFINCMEY 1 6/2015 dated 30 November 2015

as under:
Sr. No. Document Page Nos. /
Hemarks

L : Copy of the Mational Company Law Tribunal, Mumbai bench approved 1-21
Scheme;

2. Result of voting by sharcholders for approving the Scheme 22-33
carmied out in the Approved Scheme of arrangement vis-a-vis the Draft
Scheme of arrungement

4. Status of compliance with the Observation Letter or No Objection Lener Complied
of the stock exchange(s)

5. The application seeking exemption from Rule 192)(h) of SCRR, 1957, Not
wherever applicable applicable
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6. Complaints Report s per Annexure [l of the SEBI Circalar No. 16-37
CIR/CFD/CMIVI6/2015.

We request you 10 take the sbove on record for doing the needful. If you require any further
clarification / information, we shall be happy to provide the same,

Please acknowledge receipt of the same.
Thanking you,

Yours faithfully,

T - -‘-"ru.-u.

Sameer Chavan
Company Secretary

Encl: as above
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SCHEME OF ARRANGEMENT
(UNDER BECTIONS 391 TO 394 AND SECTION 100 TO 103 OF THE COMPARIES ACT, 1056
READ WITH NOTIEIED SECTION 52 OF COMPANIES ACT, 2013 AND OTHER APPLICABLE
FROVISIONS OF THE COMPANIES ACT, 19582013}

BETWEEN

SOUTHERN DIGITAL SCREEME INDIA PRIVATE LIMITED
AND

VN FILWE PRIVATE LIMITED
AND
EDRIGE LIMITED
AND
UFD ITERNATIONAL LIMITED
AND
UFD MOVIEZ INDIA LIMITED

AHD

THEIR RESFECTIVE SHAREHWOLDERS AND CREDITORS

FREAMBLE

This. Schame of Arrargement ts presanted for the amalgamation of Southarn: Digilsd
Soroanz India Fiivase Limbed, WN Flms Prvals Limied Edndge Limies and UFQ
niernatioral LimSedwilh UFOMeviezingia Limitedpursuard (o Sections 301 to Mdand
Zaction 100 %o 103 of the Companies Acl, 1955 read with Hotfed Secion 53 o
Coenpanies Ak 2013 and ofer applicabla prosisions of he Companies Aot 195602013,

A Dessriplion of Companies:

Transferes Gompany
UPD Moviez ks Limited {*Transforee Compamy” of "UMIL") is nmmq:qqg-:ima;_ﬂii'
Coemparies Acl, 1256 and is primanly engaged in the business of praviding dgEal cingma -
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d

Transtarer Company 1

Sauthern Digital Screanz India Privale Limited [Transferor Company 17 or "SDE7) ks a
piivitbe linited compary ncorposaled urder the provisions of Ihe Companies Aol 1056
i s e cumenily ergrged in the business of providing dighel crema sendces.
Transfarar Compary 1 s & wholly owned subsidiary of the Translores Company 85 on
tha date of boand spproval

Imnsferar Company 2

Vi Fims Privaie Limited ("Transtoror Company 2° or "WNFPL") 5 a8 privale imBsc
gompeny Incorpormied snder the provisons of the Companies Aoy, 1866 and |8 also
curmsEnily angagad in the business of providing servicas wilh respect 1o Exhiaiion and
Distrbution of Movies. Transleror Comgany 2 B & wholly cwned subsidiary of e
Tranaferss Company & on the dale of beard saproval.

Iransferar Company.3

Edridga Limiled ("Transferor Gompary 3" o “EL"), a wholly owned subsidiary of
Trasfores Company, is ncorpanied undar the laws of Cyprusend Is ergaged in Lha
business olfpromoting. estabiisbing, maraging, adminisiering and participating In e
busimess, managemend and share coplal or asssis or otherwise ol 80y sampany ar oher
enlty ae a fimancing, holding o subsigiay compeny or 88 & sharshaller. Transtams
Company 3 i a wholly owned subsidiary of the Trarsferee Company as on the gale of
beard aponaval

Transteror Company 4

UFD Wntermationsl Lim@ed [(“Transferar Compeny 47 o “UIL=), 8 whoily cwned
subsidiary of Trangfarar Gompany 3, & Incorporated under tha lees of Cypis end o
engaged in the business aluiization of Digital Cinema Techaology wordwics, Transtera
Company 4 15 8 subsidiary of Tramelerce Company 3 and afso an indirct whally camen
sutisidiary of Tranafieree Comgary as on e date of board approval,

As moled above, the Tmnsferor Componiesarewholly owred subsidiarssol iGs
Transfarae Company. Wilh a viaw of consclidating (he digita® cinerma busimnass in indis, il
ie praposed $al 506, YMFPL, UL and Elbe menged with UMIL, Tha dighal cnama
irarat in india has airong growth potentizd end 8 consglkdeiad businass would be betior
placad W take advenlage of amenging opeorinities,

Ligen tha proposed amalgemation, all the assels nckuding (he indangible assess [P
grul Babiles, T ary of e Transferor Companiesaouid pel tansfermed to the Trenslercs
Company,

Tha amalgemation of B05, VMFPLUR ard Elwith UMIL wil lsad to befisr business
aynangias, Improve gwieml opersional efficionsy and achinve cost sovings. J—
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113

faea resources for conducling business and provide 8 stranger capilal base for fuluns
axpanalon and growth in Inda.

Tha amakgametion will afao. resull in reduction in muliplicly of legal and regulatary
coenpionbes required o present io be carmiend out ard furier, such consolidalion will alsp
halp UMIL enhiarcs il abilty o compete efectivaly In the highly compslitiva digis
cine=ma manied In india,

The proposed smagamobon will reduce menagerial overaps, which are mecessaily
irvalvad in running mulliple eniiies.

In view of the aforesaid, e Board of Direcbans of 203, WNFPLEL, ULand UMIL hawe
cansigened, opemed & cesirabie-and o tha Dast interest of thair reapsclive cormpanies 1o
canty gul this merperiranseclions oulined heraln. Accordingly, the respeciive Boarg of
Diracicrs of30E, VNFPFL EL, UTLend UMIL have Tormidlated s Schame of Afrangsment
for the imnsfer of the enifre business and undariaking of 05, YMFPLEL and UL wih
ang into LIMIL pursizant o Sectiong 381 10 394 and Seclion 100 (o 103 of the Compariss
Hel, 1858 raad with Matified Seclion 52 of Companias &cf, M3 pnd cthor applicable
pronvisions of the Companies Acl, 18582013,

DERNTIONG AND INTERPRETATION

in thin Scheme, unless nconsissans with the subject ar conlexd, the folowing expressions
shall have e fellowing meenings:

“Aer means the Campanied Act, 1856 of Irdia,or ssapplbcatile, the Compenias A,
2013 of indla, ar any slasubory modification o m-anacimant thereof for the time being 0
focce. Any refeences b the provislons of the 1956 Aol shal ba consirued 1o b
raferances o iha ocomesponding prostalons [n the 2013 Al upan the same becoming
effactha.;

*Appointed Date” - a) for S purposs of (ke scheme refaling o amalgamaiion of
Transferos Company 1 wilh the Trensleres Company mears 1"6ay of July2018; and b)
for e purpose af ihis schome misting o amalgemation of Transforar Company 2,
Transleroe Caompany 3 and Transferar Campany 4 with the Trarsferes Company mesns
1" cay of Apnil, 2078

*Applicable Low” means any stalige, notification, tyo laws, nles, regalations,
gudelines, rule o common lpw, policy, code, drectives, ordinenoe, schemes, dirsiihas,
nofices, ardens of nsrucions anacled of Bsusd or sanclioned by amy Appropriata
Autherlty ircioding any madilicaion or re-sractmaend farecl for the time being © faros of
thio Raleyant Jurisdicions; |

“Bombay High Caurl™ masrs e Hon'bis High Cowt of Judicsture a2 Bomoay and
shall ba desmed [0 includa e Mational Compamy Lew Tribuned, whers applisabic;
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1932
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1.1.96

1,447

*Board of Diroctors” ar "Beard"mesrs the Boand of Directors of the Trarsferor
Companiesand Transfarss Company as The case may ba, and shal, uniess 1L s
regugnant 1o the context or alharsise, Mokide @ Commitics of Dieoiors. or ARy DEEGD
authorized by the Boand of Dirockors or such Commillss of Dinecicrs]

*HBE* moansthe Bombay Slock Exchange Limilsd;

=Cyprict Transferor Companies™means colecively Transferor Compary 3 ard
Transleros Companry 4

“Effoctive Dale” mesns tha Bl of the detes on which all the cordilions and mators
referred to in Clause! Tal tis Schoma have been fulfiled, obtained or waed;

Rafemnces in this Scheme io (ks data of “coming inio effect of th Schame” or "Scheme
beooming effaciive” shal be consinued accordingly

“IT Act® maoans lhe Incoms Tax Acl 1961, of India, molding any sEluany
mdfications, re-enaciments or smendments thanecf for the fima baing in forca

“indian Transteror Comparnies”meens coleciively Trenslerns Company 1 and
Tranklsror Company 2,

=NSE" means the Nationp! Siock Exehanges of india Limied.

*Proceadings” means any aids, actons, proceedings for the anforcameant of any
claim, debt, liabBly or obigation inchading tax assessment procsedings, sppeals of
whodsoeysr niturg,

“Relevant Jurisdictions” mears fhe temtloies of the Republie of Inda and
Bepublic of Cyjinis;

“Sehame” arthe Schome® ar “this Schema® mipang this Schame af Arangamenl in
Rs presant forrm with or wthoud any modilication|s] made under Ciusa 1608 Tiks schams
as approved or direchsd by the Bombay High Court

“BEBI" moans Securilies srd Exchanga Board of Indka,

"Sinck Exchanges” means collactively BSE and HEE.
“Transferor Company 17 o “803° means Soushern Dighal Sosenz indis Private Limiled,
a company incomparabed wnder the provisions of te Aot and having 85 registered offica

at aolusble Teshno Park, Piot #5114, Road 7 MIDC, Marol, Andhen (E], Mumbs -
400093, Maharashira, India;



1.1.16 “Transferor Company 2" or "WNFPL® means WM Fims Privela Limiled, &' sompany
Incoeparatiad under the prowialors of the Act and heving it reglstered office & 30,
Maticnnl Storage Building, Tuisi Pipe Road, Mumbeal — 400 016, Manarsshirs, India;

1.118 *Transforar Company 3° or “EL" means Edridgs Limited, a privata company wilk limited
lmbily incorporated undar e Cyprus Companies Lew, Gep. 13 on 8 August
mnmwrmmnnmmﬂmwmu:wmm@-um
ZinorosSozou, 1075 Noosa, Cyprus;

1.1.20 Transferor Company 4" or “UIL" means UFD Iniernstionsl Cimitsd, 8 privaia
company with @miled Bshiity incorporated under tha Cyprus Companies Law, Cap. 113
on 11 July, 2008 under regsiatian numbar HE 180142 and having &z registanad oilica @
12 ZinoneaSozou, 1075 Miscals, Cypnas;

1.1 Transferor Companbes"means. calleclivaly Transferoe Campany 1, Transierar
Crenpany 2, Transferor Company 3 and Trarsfarer Company 4,

1.1.22 “Transferss Company™ or “UMIL" means LIFO Movier inda Limited a comgarry
Ircomporaied on 28May 2004 undor Be provisions of the Companies Act | 1858wilh
company numbar LERA2I0LA0MPLC164TEBNavng fis registersd office o Valuable
Techrmo Park, Plal #5537, Foad #7 MIDC, Maml, Andran (S}, Mumbei - 400083,
Maharaskina, ndia.

1.4.23 "Underiaking” mesns whoe of haundedeking of e Transfargr Companies =
going concern, inchuding anlirmbusiness and properiies of Transfemor Caompenies & on
Appainted Osts,inchuding in parlicular;

8) Al eseats wherever Bilualed, whalbar moveabls or immovable (¥ any), eal
grparsoned, in possession o rewersion, malerial or idelleciual, sorocesl
erincorporeal,  tanghle or intangible, present or conlinger inchading  but
notlimited to all asseds, fixed asseds, curment assets, &l imvaslmenis, brands,
tragamarks, pobanis, copywights end olber inlsleciual properly rigte, Eases.
{eancy rights, premises, hire purchase end %ease Grrangements, camputars,
office  sguipment, fumfure, isephonesislewss, facsimie - conmaciions,
commuticatian faciithes, eleciical and .oiber InslelEkons, sundry - cobiors:
oeposEs, rectivabies, funds, cosh, bank balnces, accourts and all alber righes,
banefits of &l agresmenis, subsides, greniE, faees, @B coedis, veous
mmmption) neeantives grared under diferend schemes including canied frwand
losses of of fypes mnd olher indudlisl propeny, mporl guolss. Impan

h-ﬁuhdhﬁnwmﬂ Woedusn Pegdun, Miabivy of Corpasse ASN e (AIF oa Jere | 3008 Saz the
dwﬁﬂ“ﬂmﬁmwwﬂmlmnhﬂmumﬂ“m
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andmamants, right 1o use and avall of toleghones, balax, facsimie and alher
oomimunication facilbes and al ollver ineresis, ights and power af evary kind,
nafur and descripion, whalsoovar, privieged, libartias, sdusntages, benefis,
conwgnts, sanclons and approval, bils of exchangs, loters of iment ard loans
urrl &divances of Transferor Companiss.

b Al E=biEss presend, futurs and confingenl labilies. debis, loane, JuRE
erohligationg of any kind, ralure of descpion of Transferor Companies,

i “Without prejudios to th genarality of the provisiars of tha sub clauses abova iha
Undurinidng shall nclude all rights end lioangss all assignmants o renls
therpal, beneffe of sgracmerts, conirects andeTRNgETanis, pawars, authorilies,
munigipal  pormissions, reglsiralions,guotas, permits, akaiments, aparavals,
axpor icensss, eanciions, emissions, spacial reservasions, holidays, incevillves,
cancassions and ofhermuthorteations, benefis, entitiements and incentives of any
nsture whaisoever,privieges, libestias, advanages, easemenls and 2 ha rghl,
{illa, intarests benefits, entilement ard Advantapes ond ofl ofer fghis anc
claimsal whassoewer pabire and whersscaver sfiusted badonging ta ar in
{hapasseasion of or granted in faveur of or enjpyed by Transferor Campanias
incomnagiion wih or perisinig 0 8l respectve  books  of  Bocun,
papers.documanis and reconds relating o Transferar Companied and all
dapasisincluding sacurty deposits

d) - al ampioymes on Ehe mils of the Transfaror Companies, f any of the dosing
hours of the dafs irmmadiataty pracading the Efeclive Date

Il.is imerded thet the definifion of Undortaking under this clause woud enable the
rarsfar of all propery, asssis, rights, chigations, entitiemants, bansfis,  duties,
employeas and lablifles of 305, YNFPL, EL and UIL %o UMIL puemsuand 1o iba. coming
inta affact af tnis Scheme, wilboul sy Turllsar act or descl

In Bhis Schame, unless the comext albarsise mdquires:
words denaling the sirgular shall ncluda tha plural ard viee versa:

hesdings and bald typafaces sne anly for corvanience and shall be ignored for the
purpess of interprelalian,

refersnices ta the wond “ncude” or Including” shall be constried without imeation;

& refarenca to 6n arlicls, section, paragraph or schedule is, unless Indicaled o iha

mw.nuhmmmmumamm,mmmq.mmmmﬂi
mhnﬂmﬁnﬂmmmmm%.ﬂw_mmn_.. E_ I ;.?

eferenice 1o dates and Emes shal be conatrued to be reference 8 Indin dates and
limsas;
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raferance it & documant ncluties an amendment or supplement &, or replacemen

o newEdion af that dosument,

Al ferms and wards ot dalined in his Scheme shall, uniess repugnant or contrary
in the cordsxd or meaning thersal, avie the seme meanirg Ascribed o Sem under
the Aci, tha IT Act of any other applicabile lows, rules. reguladions, and by-laws, as
ha case may ba, induding any statubary modiieation or re-aracimen tharmod fram

Timea ba Gme

CAPITAL STRUCTURE

The Shars Capital of the Transheror Company as per e lxleal su=diled barlarce shael Ba

o 31 Mesch 20168 as undar

PEricilars Amaunt In Bs |

Authorleed

8,000,000 M:’:' mm:f Px. 104- eoch - 80,000,0006

1,800,000 t0% opfonely comerbila prafeence

shamms of Az, 100/ eaih 160,130,000/
Total 260,000,004/

issued, subscribed and fully paid ugp

4,398 833 shares of Ra, 10- sach

Y a2 9Ea, 330

1,725,000 10% optonally cecrvariile praferenca e

shares of Fs. 100 each <500,
Todal 215,488,330

Al on e daie of Board approval, Transferer Company | is a whally cwned sulisidiary o
Transferes Company. Subaequant fo the above balanca shaet gale and up io the daba of
approval af he Schome by the Beard of Diraciars of the Transfaror Company 1, thare
b bisish N £hangn in the Aulhorzed, issued, Subscribed and Paid up Share Capital of

i Teanglemr Company 1.

The Sham Capilal of tha Trensleror Comgany @ 85 peer the latest audited balapce shoal

as o H Marsh 2018 |s s urder

Particulars

Authorized

50,000 equity shares of Ra. 10V- each

Total

Issuad, subscribed and fully paid up
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Particulars Ammount in Bs

10,0000 squity shares of Ra. 1 sach %,00,000¢-

Total 1,00,0000-

Asi o e date of Board spproval Tranaferor Comgpany 2 15 & wholly owned subsidiary of
Translerse Gompany. Subssguent b e above balence shest dese and up 1o the cale of
approval of the Scheme by the Boars df Diréelors of e Translenor Camgary 3, e
has bean na charige in he Aulhortzed, ssued, Subscrbed and Pald up Share Capital of
the Transfarar Company 3

The Share Capital af the Trensheor Company 3as an 31 Merch 2096 18 83 under

Particuiars Amount in USD 5
Authorisad Shans Cepigll

1,185,304 Ordinary shares of LISD1.00 each 1,165,304/
Total 1,168,304}
el Subsceibod and ped up:

1,081,672 ondrnry shires of US0.00 asch fully 1,161,872
puaid g
| Total 1,100,972

A on e dale of Board approval, Translercr Gompany 3 & 8 wholly-owned subsidiary ol
Transterss Company. Subssquent 1o the sbove balanos shiet dale end up o the date of
appraval of the Scheme by the Board of Diectars of e Transferor Company 3, there
s boen ne changa in the Authorlzed, lssusd, Subscribed and Paid up Share Caplisl of
tha Transferor Company 3

Tha Share Capital of the Transferor Company 4 as on 31 March 2016 15 a5 undar

Paricolars Amourt in USD 5
fullhariged Snare Capilad

1,100,000 Ordinaey shares of USD1,00 sach 1,100,0005-
Total ‘I,‘IW
Impund Bubscrbad sri paid up:

1,008,821 ordinary shares of USDM.00 each fuly 1,008,821/
paid up

Toti 1,008,621/ |

fs on the dale of Board approval, Transferor Company 4 i 8 wholly-owned sulssidiary of
Transfercr Campary 3. Subseguint to 1ha above balance sheed dada and up & 1ha dale

ihe Transfemr Corpesy 4.

Tha Shmre Cepital of ihe Trargteree Company 88 on 31 hmhatlw--xjﬁmﬂu:-

L
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4.3

Particulars Amiount in Rs,
Auihoriaed Shars Canis:

4% CHR 000 paquitly ghares of RE. 100 eat 450,000,000/~
1,305 DOD praferencs shares of #g. 1000i- sach 1,365,000 0-
Total 1,835,060
tzsunn Subsenber and Gaid )

27,440, 37Baquily shares of Fis, 104 sach fuly paid 274, HEN TE
Lip

Total 374,903, 1601

DATE OF TAKING EFFECT AND CPERATIVE DATE

Tha Schame set out hangin in #s presand farm of wit any medifications or amandmantz
mate wnder Cluss 16 of the Schoma, approved or imposed or diessted By the High
Caurl, Akl be afacive fram The Appaintod Duba bl shall be made oparalive fram the
Effactive Oato

TRAMEFER AND VESTING OF UNDERTAKMNGOF TRANSFEROR COMPANIES
Upan caming o sfect of this Schame and subject i the provisions of fis Schame:
Vesting of undeoriaking of Transterar Companiss

Tha whol of the indertaking of the Transfaror Companiseshall, pursuant o the
provisiong of Spcbon 391 end Saclich 384 and all other spplicable provisions of Lhs
Actand oher Applicabla Law, wihoul any further act or deed, be fansfersd o and
vasied in andior ba deemed 1o botrarsfermed 1o ard vestad in the Tranalarse Company
@5 & paing concam o &S io become from the Appoirted Date e proporty, assots,
mwnnrhrnmmﬂpwmuhmtlnmmmﬁi the
nghts, fitle ared interest afthe Trensfercr Companies.

All the movable assots of the Transfaror Companies and the aasets which e othénwise
capable of ranstar by physical delivery or novatlan oo endarsament snd deSivery, shall be
irangfarmed to e Transferee Compary ard desmed 85 have besn handed owver by
physioal defivesy of nowation of by endomsement and delivary, as the cass may be, o the
Transferse Comgany booiha end and infent that the propary aod- ownierbip herain
pEnERs to the Trevsleres Company with effect Tram ihe Appoimied Dale.

Upan ihe Scheme coming o effect and wih affect from the Appointed Dasa, all
immavable property {incleding bt nal AmBod o and, bulldings, offices, faciodes, s8as

and any ather mmovable propeny, nchuding accretions and immmwﬁi mu

Transleror Companies, whethsr freshold or leasshold and wmmlrslﬂ-ﬂ"lﬂl' Hﬂ'ﬂf

iiarast and saBemEents in relafion heres shall siard lmrrﬂ-rmdmuﬂhg:mﬁmlnm S :—__'-.-,_

Trensferes Company, as a stoooessor of {ha Transfanar l'.':mm-m:,'ndﬂ:.dm:.lﬂlm
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Hﬂmmduwﬁﬂmddwmwdufwﬂmmnlﬁ:nﬂurmﬁpﬂm
Comparny The Transferss Company shall be enified bo sxsrsisa all rights and oriliioges

ard ba lable 1o pay ol tawes and charges and fulfil all cbigations, it reéEtion io o
soplizable fo &l such mmgvakle proparias, Tha mutalion angdior subsilion of e lills
mm-hmmmhpmmmunmmwlymnﬂmmmmmmn
Trangiaree Compary by the appropriste povernmerdal suthorties snd thind parbes
mmiﬂhaﬂnﬂhnﬁlmwwtyﬁmﬁuhm&mﬂmmmnm
mmni-qmmmmmd:mwmmummmlmuuwmmﬂudmw
b done o exeouled by the Transfene Companies and of e Trarsfores Company. || &
clarfied ®at tha Transferss Company shal be anblied b engags in such corespoddence
gt make such meQMEseniBNons & mey bo nocessary far e purpases of ihe sforesaid
miusatipn drdior sibetiution.

All !he sadsiing s=ouriiiss, morigages, chafgas, ancumbrancss or lens. I any, créated by
thir Trarisferoe Companies, over The sseets of the Transferor Companies transfamed to
the Translenes cmmm.mhumrdﬂimmw-uuhnmm-mmn
iheseal 1o which fhey are miated, Swch escuriies, morgages, chargos, ancumbrances of
Bans shail not relate or attech or exiand o any of lhe alher assets of the Transteres
Company.

MymﬁwmmmmmmﬁhmﬂmﬂmuTmnNamume
any part tharsol which relsle to the fablifies and obligetions of the Transfarne Company
ghall continus o relele only fo such sssels sl proparies of the Trans(amss Cosmpany
and shal il extond or aftach o ary of tha assets-and proporiies of 1k Trangferar
Companias tmnsferred 1o and vested in the Transfaree Campany By vite of fig
Scheme.

All patents, copyrights, desipns, imdemarks, servica marks, knaw-hiw, tachaical kno-
by, frade names, descrptions, rading style, franchise, labals, obel cesigrs. color
schamas, Wity modals, hakgrams, ber codas, palenls, copyrights, and alar indusis
mhﬂdﬂﬂuﬂp‘qm‘l#ﬁfﬂlﬂmmhnmwmlmﬂpmﬂmhmm
ihareal, of gvery kind, nature and cascrption whatsoeves ol ha Trarsferoe Corpanies or
i whikh the Tranaferor Companeszentitiod or which may accrus 1o the Transletor
Companies shall, pursuant 1o We provisions of Section 394 of the Acand olher
Applicable Lawe without any luther act, insirumset or desd, be amd stand tonsferad 1o
mummwmuambhmmmmﬂummummnwm
availabie to the Transieres Compary 80 as io becoms 88 and from e Appaintsd Dats,
all the patants, copyrights, designa, trademarks, sarvica marks, WnOW-horw, techiical
krene-Feny | rade nammes, descripions, Bading siyla, fanchise, labals, lated dealgns, color
gehames, uliily modeds, holograms, bar codes, patents, copyrights, and indusiris ar
imellectual propany rights . nuunmpwluuuihTmrﬂamcwp-nqﬂmmm
muulm.-mmameTmmmunﬂm |
and conditions. -".-'

Upan effectivanass of the Schame. all the profits ar incomes Bccruing nlltnriﬂnﬂwlh-
Tranafernr Companies, o axpendiiume or leeaee arisng of incurrsd th:huiﬂq m:ﬂmnr
b ! h,,
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taxes, § any, tharaca) by the Transfenst Compardes shall, for 8l pupoass, ba troaed s
& b deemad to be and Becrye a5 the profils of incomes o axpendiuns oF |85 OO
taxea of Wi Trensfersa Company, & (ha casa may ba,

Upan s coming into efsct of ihis Scheme ond with effedt fram the Appointed Data wl
Iahiies mekidirg MmeHIMmﬁudemmwm.
fabillies (nchiding contingent labdiles), cuties and chlgations and Urdertslieg of the
TransferorCompanies, all oiher obligations {includng any guarantees, latiar of gredit or
qdﬂlmﬁ:mmmm”yﬁmmm;mt%m
whaadayer form] wheihar relafirg % and comprisad i any of e Undanaking or olbaraiss,
of avery kind, nature End descripion whatsopver Bnd howsoever arising, rased or
incurred or uliized for its busness actties and operations (herein refermed 10 os the
Lialsilitias), shall, pursuant to the: eanction of tis Scheme by he Court and uncer. b
provisgions of Seclions 391 16 %94 and other applicable pravisions, Fany, of The L,
wilhaid dmy furifwr g0, instrimend, deed, matter or fing, be trarsférmed 1o and vested in
&r b deemed o have been Fenetemad 1o and vested i @e Trarsieren Company, along
wih any change, encumbrence, lian or S4curiy Sorean, and the same shal ba assumec
by the Trarsferes Compary b ths axtent they are outstanding on the Effecive Dale 8o
&5 b besams &8 and from the Appainted Dals e liabillies of the Transferes Company
on i same enme and conditions as wenms appicebla 1o the Transferor Companses, and
the Trarsleres Compnany shall mesl, discharge and satisfy the ssme ard Turther 7 shall
ot b necessary to obitain e consent of any thir party of cther parson who 15 a party &
anmmumwwmﬁmimmuunhwmmm”mqm
efect fo the provisions of this Claise.

Logrs. ‘sdvances and ollar ciiigations (including any gaaranieas, letiers of credil, lebars
of comfort or any ather ingtrument o errangement which may give rse 1o 8 colingant
iinkilly i whatever Torm), I any, dus of which may at any time m fulee become dua
bEbawan tha Transheror Compariae and b Transfersa Company shall, ipsa fndo, stand
discharged and come b @n amd and Mere shall be o kahilgy in that baball o any pany
lrﬂwmmmnulhghmhmihmhufmmWHmﬂmﬂ:dm
Translersa Company. It & horsby clariliad el thors will be ma sccuel of interest or athes
ehanges In respec of any inter-company [sans, advences and ofhar obligatiors With offect
from the Appainied Ciese

The Transferse Caomparry and the Transharar Companias shal cilain any consent
approval, erder or Buthorzation of, or regsraton, declarslion or fling with any cor,
adminisirative sgency or gomirikgion o athar governmenled AgRray o inglrurnentalty,
doenestis or foreign thal @ required of the Trarederes Company and e Trangfemor
Campanias, in connaclion with fhe axecutian snd Implemestiatan of ths Soheme ar the
completian af e fransasiions canterrglated hareky.

COMPLLANCE WITH TAX LAWS

AN
This Schems has mdmmmmuﬁwwmm@m@m'““-.

“Amalgamation” a3 spucified in Section 2{18} and other relevant provisions o the T Act
nnrmumummmmmmemmmmummh fstert with

fo provisians af The sgid seclion end afher reisind provisicns mnliﬂﬂmm

[
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resuiling fram a retrospeciive amendmant of tnw ar for any ofier reasan whataoaver, Hli
th fima The Scheme becomes affecihe, fhe provisiond of ®e said section and albsr
slatag provisions of he [T Act shall prevail and tha Scheme shal atand modified o the
axinnt requined fo comply with Sectian 2(18) and othar relevant provisions of the [T Act

Buich modificaon will however nol alfest the oiher parls af the Scheme, excepl o he
exinnl requited o ghesfiect 1o e Schame.

Uipon the Schome becoming effectye, the Tranuferea Company is exprassly panmitted 1o
ravisa Hs financial simberants mnd rebume dlong wen pressribed forms. flngs and
srnaaures undsr the T Agt {including for minimum akemete e purposes and &x
m_nﬂ:mmlwmdﬂwuhmﬂhdmuumﬂumﬂhmﬂbﬁa
L.u#.rran:.r.lndhrnhﬂﬂnmmlﬂm.ﬂmumbumnﬁmh:hpmim:ﬂnd
fhisSohme.

ANl o msssssment procandings! appess of whalsosver nalure by or ageinst the
Tranaleror Companies pending andiod arsing at the Agpointed Oste enc relting 1o M
Tranaleror Companios shal be comtinued andior anforced until the Efacive Dals by e
Tranaferor Companiea. Aa - and from tha Effeciive Dale, the tax poceedings. shell be
confinued ang enfoeced by or sgenst the Trapsfares Company in the same mannar and
i0 Tha same oxlenl s wiold or might have been contrued and enforged by or Ggeine
e Transferoe Companiss

Furihar, i aforsmengioned proceedings shal not abate of be discertinuad nor be in any
way prejudicialy aflected by rapson of the amalgamation of the Transferar Companies
with tha Transderen Company o anyihing containgd In the Schema

wmmm.eﬂhmufwmmm urder T Actand  aihar
Applicable Law io the exent rol provided for or covensd by tha prontgion in the aocounis
made &8 on the dete Imenedlalely praceding the Apponted Data: shall te trarsfemed 1o
e Transloree Company,

Anyrmndﬁ!w“dh#bduduamﬁmﬂwﬂmpuﬁuundrrrm ofher
Apgifcable Law consequent ta the pEseaRment made an Transleror Companes arsd for
wihigh no cradil Is taken in e secounts s on dabe immedataly preceding the Apprintad
[Ciate shed alsa belorg o and ba recsteed by (he Trarsderos Company.

Fusiher, any tax caducled al source by Transferse Compary on tangactions with (ha
Translarce Gompanies, I any {from Appainied Data ta EMecive Date] shall ba daemad o
be sdvance bax paid by the Transfare Company and shal, in afl proceedings, b= deal
with gecomdinghy.

Tha. tax payments [imshuding, wiincat limdalion ncome 18 servios 6%, @xcisn duby,
coniral sales isx, applicabin state vakie added Ay, eto.) whether by way of tax decusied

al sourca, sdvance bax o ofhorwisn howsoever, by The Transterar Companian BARr tha =
Appainted Dates, shall ba deamed 1o be have been pakd by e Trensferes Company and ¥ o

ghall, in all proossdings, be deal wih eooordingll. 4

V2.
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Willvaut prajudion o fha gararality of the abave, all barsafits, incentives, [pesag {including
bir Fet ko 1o boak losses bas lpseas], beak unabsaried depracialion, tax unabsorbad
deprecialion, credes (including, wilhiaul limitation Incomsa Lex, minmum altemaie by, T8
mumuﬂmm.uuhhm.mm,mmmmwuuﬁmh
ataln vaisa added tax, customs duly drowback, alc ) to which the Trarsfercr Companes
i erEed 1o i tarms of applicable ews, shall by avalsble o @10 vest in he Transteres
Cosmpany, upan this Schemps caming Into effect.

Uigan s coming into efTect af thie gohama, ol tax complances under any 1 [saw Dy the
Tranaferor Comparies &n & sllor Appoimied Data shal be deamed 1o be made by e
Tranafarss Company.

LEGAL PROCEEMMNGS
Upan affaciivensss of e Schame:

Amy Procesdings hf.nrm.mTrmnermmhﬁmpmdmwwﬂm
may drise &% &b e Effecfive Date, Tha =ame shall be conliraed by, ar pgainsl e
Transtares Company in e same ranner end io the sama exent &= they would o might
hirer heen conlifued by, or sgalnst, the Trangfarar Campanias,

The Procaedings shail not abate or be discontinued nor Be N any wey prajudiciatly
affacied by repsen of the amelgamalicn of the Transferor Companies Wi thia Tramslamse
Comparry or anyihing conained n the Schirme

Or and froem the EBective Date, the Trensferes Compary shall and may, # requined.
iniliate any Procesdings n ralation o the Transferes Comparias in the game mannes and
i the same Exiand 43 would or might henvse baen Initiatad by e Tranalenor Comaanios.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS ETC.

For the avoidaros of doubt and wihout prejudice to the genveralily o7 tha foregoing, s
gxprasaly provided ihel, wpon the coming Mo effect of 1ha Schamm, #l consanks,
mﬂuﬂ.mwﬂmﬂu.mmmuﬁﬂmqumd
hank accounta), powar of afiormeys in respact of the Tramalenor Companies shell stand
trapafamed i fhe exbend they ane canrbla of being transferrad under tha pravisions of
Sucfion 191 anel Seclion 354 and all ciher appicable provisions of the Act and olhes
mbuummwmmmmyuuhmmummmm
lgsued 1o or axncited i Tavour of the Transfemse Company, end Sie rights and bencfis
undar {he same ghall be avallable 1o Se Trensfome Company,

All cordracls, desds, bonds, agresments, srargements and e olter instrumenis ol
whatsopver nasure ba which 1ha Transhanor Comparies bs a party or 1o tha banafit of which

ihe Transharar Companiesmay ba aligible and which afe subsisting ard having. ﬁ.h_
imenediately before the Eeclive Date shall ramain in full foms mmmq‘mn B

mru-.:rqfh‘-nTrrnmm-lr:wnpmynlhamnnmnbnmumayhuniumduuynn,u
offachasty, a8 i, m;mdnfhtnrdmrmmmmhumwrm
besan & party or boneficiary or obfiges thenso.

by
Q*hg'é:“_"f:f"f
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The regclulions, If any, of Trarstaror Camparies, which are valid enc subssting on
Effeciive Dats, shell contirue 1o be valid Bnd subssting and be cansidarad as rescluliohs
validly passad by e Trensieme Company o 1he axtani necassary.

EMPLDYEESR OF TRANSFEROR COMPANIES

m“mmmmumWMTmmmnlnhm
an thi Effaciive Date, ¥ ary, shal become tha employses of the Transferes Company
wilhoul 8ny brask or imermopSan I Tair sandce 85 B result of the iransler and vasting of
the Undertaking of Trarsferor Companies 1o 1ha Trarsieres: Company The tamms 2nd
pandtiong of thelr employiment wilh effect fom the EReclive Date shal not be less
faverehia than those spplicabia lo Mem with refamence o the Trarsferor Companies on
w0 Effactive Dale.

Hh-unnuwmih:mwmmnbmmhummmlhutﬁwnme
Appoinied Date, the provident fund, graluity Tund or ary athar special fund or inasts
erealad of esting for the beralil of (he stalf, workemen and alher employees of the Indian
Transioror Companiss shal become tusisTunts. of 1ha Transfenss Comasny Tor all
purposes whalsssver in relatian 1o tha sdrinigration or oparation of such funds o inusts
arin falabon fo the obligafon o make conibuiions o fe said funds or frusis
nccordance with fha provisians Whereof 88 per the tarma previsad in the respective trust
deéts or ofher documeans, If ary. B ks the aim and inlent of The Schema that all rights,
dufles, powars and obiigaliors of the IndianTrarstaror Compenias in relaton (o such
funds ‘of tusts shall beoome fhess of the Trarsfares Company. It 18 carfied thes the
asrvigos of the winf, workmen and smplyess 9 the ndlan Trarsferor Companies whn
wrn prnployad with the Trarstares Company will ba irealed &5 heving bean canfmuous far
the purpesa of he seld Fund or Funds. The fruslees noluding the Bosrd of Diectors: of
mlmmw:dhmwnrmmrmmﬂ
| porsan dufy authorized by (e Board of Direciars in this regard shal be entiiied to adop
such courss of action in this regand as may e Bdvisad provided howsyver that there shall
b mio discomtinuation ar Brask in e sarvices of the amployses of e Indisn Trnsfeor
Compariss,

GCOMDUGT OF BUSINESS TILL EFFECTIVE DATE

Lirfisss alharstsn stated, far the perlod begirming fram the date of the mespective Beard
maetings of the Transferor Companiss and e Transferse Company approving the
Schame and anding an e Efeciie Dabs:

The Trarateror Comparies shal carry on and shal be deemed w3 have bogn carmyirg on

#air buminess and acidlies and shall be doemed 1o have held and stood Pg-ﬂﬂﬁq‘d-

and shall halg and siand possessed of {hes Undaraking for and on mnl'hTﬁ :lh-nql’

%,

far, iha Transfores Comparry. The Tranafaror Sompanies heselry mug@ngﬁ: hoid e % '*'

l'.|"1|Ir.l'

Uridestaicing 'wilh ulmost prucencs il the Effective D, E
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The Transtamr Gompanias shall cany an their businessas ard aclivilies w8 raasonalils
uwﬂmmmwmmwaammwrﬂm
cammitments of any nature whilsoeye, botrow any ampunts or incur &y athar dabdities
of sxpandiiure, issus ary eddiioral guaranees. incamniliss, lelters of camlort or
commaments or Bell, Fanaler, alisnals, changs, momklsgs, arcumber or cheswise deal
wiih s foood assess or any par heresd, only B tha sams ae in e ordirary cpurse of
business, o | i same are pursuant io ey pre-axisting obligasion(s) undaraken by the
Tearstoror Companies; & balng clarfied thal ¥ sush matsrs are soughl § Da undariaken
outsise of The ondinary course of business or If the Transferor Companits $Seks
mawmmaMMW.ﬂmnmmrhummmmDﬂw
wmmumnrhmmm:ﬂw&EMHMﬂh
Tranaleren Company.

Tha Tranabarar Companies may frake any change in fher respectve capilal siruclure.
whethee by way of ingmesss, Gecraasc, reduction, re-classficetion, suli-division  ar
consolidetion, re-erganieation, or in any olfar manner, only afkar obisining jhe priat
writien approva of the Boand of Direclom of e Transferes Company.

CONSIDERATION

Garsiderng thal 82 on the date of Board approvel , tmnsferes Compsny halds entis
equily share cagiial of Transferor Company 1, Transferor Company 2 and Transferar
Company 3 and indirectly of Transfoor Company 4 and elo hoids erine peefaranca
share capital of Transferor Compary 1, pursusnl o e manger of e Transfaror
Cornpanies with tha Transferae Company, the investment in the share cepial of lhe
Tranatoror Gomparies appaariy in ke bocks of account of e Translerss Company and
othar Transherar companies wik ssand canceliad and na ataras shall be esued agains! e
saiE,

ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF
THE TRANSFEREE COMPANY

With afect from She Appoirded Dabe, She Tronsferee Copnpany shell accourt for in s
tioois of sccountz 88 under:

The amsaljamafion shall be socourted for in e books of account of the Transfaree
Company according fo the “Pooing of Infarosts Method™ of accounting as per ihe
Accounting Standand (AS) 14, ‘Accounting for Ampigamations” 8s speafied under sactian
133 of lhe Comparies Ack 3013, read wilh Rulg 7 of the Companigs Accounts Hules,
204 and Comparies [Socounling Stendends) Amandmant Fulae, 2076snd the clhar
redevant provisions of the Ad

Accordinghy an &nd from the Appointed Diabe and submst fo &e provisions [hansof ol
asacts. [iabililies and ressrves (inclisding balance In securilies gremikum), of the Transfars
Companias, § eny, shall b reconded Inthe books of aceount of the Transferse Company
at he¥r sxisling camying amounts (in casa of Cyprial Transfaror companies, ME Gmoun;
shall Be recorled ansr converting the eisting camying amaunts using the aapicibis

o
T
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114

e

1.7

1171

1172

148

suchange raie as prapeibed under &5 -1, The Effecis of Changes in Feroipn Exchange
Rates’ o5 spocified under section 133 of e Companies Act 2011, read with Rube T of 1he
Companins Accourds Rules , 2014 and Campanias |Acoounting Standards) Amendmenl
Bides, HitBard the othar rakowr proviaiors of the Campenies A1 2013 @mnd in e sama
form, including the Gabe beince in Profit and Loss Accourd of the Transferor Companias
a5 debit Balance n Profd ard Lass Account of the Translanas Company.

The Investment of Transfeos Compary 1, Trmsferor Company 2 sad Trangheror
Company Jappaering in the books of Transferes Company. mvestment of Tranghenar
Company & appearing in tha books of Transfanr Comparry -Jshall sland cancakad.

Al cosls Bnd gxpenses ncurned 88 par Clouse 20below ag wall a5 other cosls incidental
with 1 firlization of this Schame and 1o pul (L inle apanation @nd any cther axpanses of
wm&ammmﬁndhmmﬂIMWw
Profit and Loss Account of the Transfonss Company.

Upmmmnﬂmtnfmmmhﬂnuﬂmmumummmwylmnn
#dvencas, deposils; balences. or other ohligaions &5 babwesn he Transfarar
Companiesand e Translerss Company, the caigation in respect thereol shall come to
an snd dre coTesponding wlect shall e given i the booies of account and records of the
TrensfersaCompany.

The sccountng pofcy of the Tronsfsres Compeany would be spplled o the mssals,
EsbiilEes, incoma snd expanaes of e Transfeor Companiss from M- Appaintad Date. In
cans of any dFarents in aocownling polloy betwaen tha Transfaror Campaniea and e
Trarafaros Company, lha efecis on the fiencal staléments of any chanpes in
gooouriing policles should be adueted in accordance with Accouriing Stardand 5. el
Profii or Loss for e Parod, Prior Paroditems and. Changes In Ascountng Pafices’ &8
soecifisd under section 123 of the Companies Act 2013, read with Rule T of tha
Coinparies Accounts Rules , 2014 and Companias (Accounting Standards) Amendmerl
Rules, 2H8and Se olbar relevenl provislons of the Compadias At 2093

Tlha difaranca i books of scoaunis of Tranaferas Company an acsount o
Pt assabs arguired pursuant o clause 11 2dver;

Resersas gequined pursuant o clausa 11.2and cencelation of investmants in Transferar
Companies pursuant it clsuee 11.3;

shall e recordad i Amalgamation Reserve aceount of the Trangleras Company

The sanaolidated financial ststemants of Transferse Compeny shell ba prepared an fing
by ling basis =5 per requiremanis of Accounling Stardard 21, ‘I:m'm-nlduiad Finangal

ssaleenenis’ as specified undar sesfon 133 of e Campanian mtw&ﬁm gﬂ-z

of The Companies Actounts mmﬂﬁwmmhuﬂm

Amandmant Rulos, 2016and Me other relevant provisions of the Camparies Ag

m+mmmhmn.m11.rmﬂm1z_mu+ﬂ{nm
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13.d

HEDUCTION OF THE SECURITIES PREMIUM ACCOUNT OF TRAMNSFEREE
COMPANY

Upan fhe Scheme caming inlo efiect and wilh effect fom e Appointad Datgiha debil
balsnee I groft and loes scoourl of Tronsleror Companies snd fhe Amalgésnaton
Rassrve aeoounl (creéated pursuanl bo clessa 1.7} dhall b adjusied againgt Securlies
Presnium of (ks Transfores Company

MMammwhsmﬂmmmwmﬂthmmwmy
shall ba affscied in accarance with proviaions of Secfions 391 to 284 and Saction 100 i
4001 of the Comgpanios Act. 1858 road wih Molified Swction 52 of Companies A2, 3013
vl ceher spplicabln provisions. of o Companiss AcL, 18582013 For givieg 0fect &
mnmm.mmwwmmszdmmmmmma and
Section 100 af fhe Companios Act. 1958 would not have 1o be folowsd o complied win
W.Fumﬁndhhmmwhmﬂmmmhmmm
shomsholders of the Tranalerss Comaany shell b deamad 0 heva bean recaived &=
mﬂmmwmmﬂm”ﬂudmmHmﬂﬁmmwu
by memibars of the Transherse Gompany st e court convened meeting tr olhermise.
The reduction |n the Sseurllies Promium Account as aforessi ¥ any. of the Transferse
mﬂumunmmmdManwummmm
nvobve sither diminution of lisbility in respect of unpakt shers caplial and te cedar of the
Hhhmmm:ﬁmianBmHmmﬂbldl.nuﬂub&anmdiwummzﬂ
e Aol {incuding eofraspanding applcable proviskrs of the Compenks Ag, 2013)
ganfirming the reduction of Securlies Pramium Aceaarl, The Transfaree Gompeny shal
ned e nequired by add "and reduced 85 & suffoe.

COMBINATION OF AUTHORISED SHARE CAPITAL

Uson the Schems becoming effecie, the Authorzed Sharo Capkal of e Indan
T ransferar Companies as pravided in Ciause 2 abave, or such amaunt as may be on e
mmm.mmmmmhmmmmmdﬂTmﬂm
Mm,mmhmm.mewmwmmmm
furihar paymerd of stamp duly or the ragistraiion fees on such comtined Authanised
Share Capilal under SecBon 403 of the Act, indian Transfermr Campanies and e
Transfares Company hening alremdy peid such feessnd further Clauae W {mjod iha
Marnorandin of Associalion of the Transfares Company shall be amendad accordingly.

Mum%mﬁuumm.mmuﬂmmpﬁﬂMME
Transfaree Compary Wil be as undar:

Authoriasd Shape Capital ——

5,30,50,000 Eguhty Shares of Fs, 107 each ,-f' W.E'D!ﬁ'-
15,65,000 Prafarsnce Shanes of fs. 10001 each 2 7,58, 40,00.000
Total - 2,08, 55,00,0000 |

——m m——
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144

161

152

Upon thiy Scheme bacoming effestive, Cleuss ¥ (a) of 1ha Memorandum of Assocstion
shell sland subsifuted withoul any-further a1 ingtrument or deed and the same should

read s under;

Clouss V [8] of thi Memorandum of Associstion of the Transferes Company =

“Asimoriasd Share Capital of e Campany s Ra.2,08,55,00,000~(Rupees Two Hundred
Nine Crores Filly Five Lags Only] divided info 5,30,80,000 (Five Crore Thity Lac Fifty
thousand) Equiéy Sheves of fe 10 (Ten) each and 1565000 feeniec Sxiy Five

Thousand} Prafesence Shama Rz, 1000 (Oae Thovsamd) aech,”

FILING OF THE SCHEME AND AFPLICATION TO THE DSSTRICT COURT OF

RICOE1A,

hdmdmaMTmﬁmwhaﬂlm:myﬂmmh
regalration and publication with the Registar of Compankes af Cyarus, Logeiner with sy
aiher refavardinecessay documentsiion pursuant iz e appicabin kgistation.

Tha Gyprict Tranaferar Companies will alss sirullsnacusly file Sie Schema wih he
Déstriet Coaurl of Micosia under the Cyprus Compenies Law, TAFP 113 for an crdes
sanctioning the Schama between the Cypriot Transforor Compeniss und the Transferee

Campany,

Lipon fiing of the Sckheme wih e Cyprus Regisirar of Companies and the Distrct Coun
of Micogia, he Cypeict Transfarar Companies will (@) apply for & Tex Claarance
Cartificabs from the Cypris Tex Aulborities and rocaiess de-regisirafon from the melwant
fax deparimant, (b) procesd with he closing of the bank accourts in the name of the
Cypriot Transferce Camganien and (o) amanga for-the dosing of the office fey maintain

i Lamaca, Cynrus.

Ciypirat Transfaror Companies ahall take el necassary sieps for ther dissohdion wilhout

winding ug,

APPLICATION TO THE BOMBAY HEGH COURT

The Trarsferes Comgpary and the indisn Trnsfemor Companies shell, moke an
Epﬂﬂ:ﬂummmlﬂmﬁrﬂﬁﬂmﬂmwﬂmﬁ:nqﬂmh-ﬂk’l-mdﬁwﬂﬁ‘lﬂﬂlnﬂi
of the Companies Acl, 1958 read with Molified Section 52 of Comgonies Act, 2013 and
wiher applcable provisions of e Companies A, 1G5E/201 3for an onder sansfianing this
Schame betwsen e Trnstarar Compeniessnd the Translerse Company and B

sharehakiess and craditors.

The Transhense Camparty ghal be wrililed, panding tha sanction af
o ainy govemmantal authority, ¥ required, under any B for auch
which 1he Tramsleares Company may requing 1ooown the Uin
busiiess of o Transfercs Cormpanies.

|8
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181

182

18

184

MOMFICATIONS OR AMENDMENTS TO THE SCHEME

TmemWﬂ:Tmamwmmhnwmmﬁmm
dﬂmwmyMMMHmmmwhmﬂﬁhﬁnﬂmhm
pmmowered @nd auhorsedio agsenl on baha® of all concarmad iooany alteratbafy. of
mediication or amepdment or substifution of this Schame o 1o any condiions or
mm-mmnmhmum|mummmmmwmmﬁm
ailsa for carying o the Scheme and % do end sxecube af Bets. gapds, mafiers &nd
wummmmmwmmm

In the evant any of the condiiens that may be imposed by the Bombay High Caur whiia
sanctioning the scheme which the Board of Directors of e Transferor Companiasand
#v Transforee Compary may find unsscapiable for ary meason, fen the Transherf
Cernpaniesand tha Transtares Company are a1 fbery 1o wihcraw from (ha Scheme.

CONDITIOMALITY OF THE SCHEMEEFFECTIVE DATE

Mohwithistanding any cthor provision of this Schamra, this Scheme e congitions upan and
subjant to e cortfisd gopias of the oeder of Bombay High Caurt under Section 381and
334 of the Acl sarclioning the Behama am fied with the Regakrer of Companias,
Maharashira a1 Mumbai

Apmiraval by the requisiie majorty of sharahakiers and crodiloriwherevor roguined] of tha
Trarsfamr Companios and e requiste majary of sharahciders and credbars [ahereyes
reguired) of the Transferes Company, us required under Applicabie Laws.

mmwmecmtmmmwmnfmmmmmuwplum
provigions of the laws of Cygrus.

Dissalution of the Transferor Compankas

Upoen This schame being effaciive, tha Transfemr companies shall mddtlmm_ﬂwmmrl
ez oL

EFFECT OF NOM-RECEIFT OF APPROVALS | SANCTIONS

nuuuvurﬂd-nrnlmuuﬂumﬂnawnpprmmm-mmhﬂwpm:adm
Ciausas nol being chilnod andiar the Schama nod being sanclioned by tha Bombay
High Courl, s Schame shall sand revoked, canceliad and be of no efect save and
mﬂlnmdﬂmmmwwmnumﬂmhm rearaunides or
ummmawwlum“mmm-Innnrmummumﬂmuhmu
mmamwnﬂumwmmnuhwﬂﬂmwmﬁdmmt
Belwma or as may othansise prsg 0 hw.mmmcmuwmmfmupﬂy
the costschanges and axpanses {or and o in conneclion with the Schems or as may
olhénsisn anse in law.
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b b Be evant of this Schama failng to ke efect finaly by 31 August20d7, or such athar

dals &% mEy bas mulualy agreed upon By e respecive. Board of Direciors of the
Transteryr Companiesant he Trarsferee Company who #re hereby empowesred and
auihorized o Bgres b and exiend the afaresand period from time oo fme wilhoul any
Nrrigation In exerciss of eir powers fhrough and by (heir respeciive delegaie(s). tis
Bcheme shall bacome nall and vaid and in hal event no righis ard lishiilies whiatsoaear
shail sccnie to or be nourmed inkes-ge by iha parties or thek sharholkdens or oreditors of

eitiployess or any alhar paman.

COSTS, CHARGES AND EXPENSES IN RELATION TD THE SCHEME

Al costs, charges and bmes, inclading stemp dudies, l=vies and all exporses, #any (zave
&5 aEpregsly ofiorwisn agresd) of the Translenor Companiesand b Tranafaras
Gompany ansing oul al or ncured i cormying out and implementing this Schamrs end
mafers neidenisl theseie shall ba bome by the Transtsres Campeny.

LANGUAGE
Thi Sehama has boan prapased in tha Englisn languags, The irarsiation of the sama

e the Gresk lnguags serves oaly for the purpose of fing ihe same with e Cypns
Registrar of Compenies and the Englsh version prevails.

o
- Ie
o3 1eye
2o L
fee | —
. "3;_ o3
;L--ﬁf:%za i
[—&E‘:} Lﬂé
Wakimgg, Cry I
e M@l Benep
{
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BEFORE THE BATIONAL COMPANY LAW 'I.'.R.EHU'I.'"L"-.L,

BEMCH, AT MUMBAI

TRANSEERRED COMPANY SCHEME PETITION MO 164 OF 2017

m

COMPARNY SUMMONS FOR DIRECTION NO. 1005 OF 2016

-y

Sae il
..:I\..

=ty

(HIGH COURT TRANSFERRED APPLICATION)

In the muster of the Companies Act, 2003 (18 of 2013);

AND
In the master of Sections 230 to 232(es may be applicable)

read with Beclion 52 and Secton 234 of the Competnics
Act, 2013 and ather relevant proviskons of the Companics

Act, 2003

AND
In the maner of Sections 391 to 394 of the Companies Act,

uﬁétqmarb: applicabie);
llll

lr 83 AND

of Scheme of Amangement between Sourhem
Sereeny India Private Limited, V' N Films Privas
Limited, Edridge Limited, UFQ [nternational Limited wod
UFD Movier Indis Limited and their Bespective

Sharcholders.

CERTIFIED COPY OF THE MINUTES OF THE ORDER
DATED 17TH MAY, 2018 ALONG WITH SCHEME OF
ARBANGEMENT

MS RATESH SHAH & CO.
Adtwocalss for the Petltioner
16, Driental Building,

10, Nagindas Master Road,
Mliamiban — 400 001,



UFO

Date: [6* January, 2017 digital cinema
To BSE Limited, T National Stock Exchange of India Limited
Phirozelecjecbhoy Towers, Exchange Plaza, 5" Floor, Plot No. C/1, G

Dalal Street, Block BandraKurls Complex, Bandra {East),

Mumbai — $(H) 00 Mumbai — 400 051

Serip Code — 539141 Scrip Symbol - UFD -
Desr Sin' Ma'am,

Sub: Proceedings /| Outcome of the Court Convened Meeting (CCM) of equity
shareholders of UFO Moviez Ludia Limited held on 16" January, 2017 along with
Voting Results and Scrutinzer's Report

We are pleased to submit herewith the following with respect to the Court Convened Meeting
ol equity shareholders of UFO Moviez India Limited held on Monday, 16" January, 2017 a
11:00 w.m, at Emerald Hall, Kohinoor Continental, Andheri-Kurla Road, IB MNagar, Andheri -
East, Mumbai - 400059 (CCM).

I. Summary of Proceedings of the CCM as required under Regulation 30, Part-A of
Schedule [11 of SEBI (Listing Obligations and Disclosure Requirements) Regulations.
2015 (Annexure-I).

1. Results of voting held through remote e-voting and ballot process st the CCM
pursuant 1o Regulation 44(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Annexure-IT).

3. Secrutinizer's Repon dated 16" Janusry, 2017 pursuant to Section 108 of the
Compenies Act, 2003 and Rule 20 of the Companies (Manugement and
Administration)Rules, 2014 (Annexure-I1I).

Request you 1o Kindly tuke the same on your records.
Thanking you,

Yours faithfully,

For UFO Moviez lndia Limited

- e q.—-'va.r'-—-—""

Sumver Chiavan
Company Secretary

Ensl: aln

UFQ MOVIEZ INDIA LIMITED

Ppgawiares B Corporea Ditlcs © Vaiuslsie Temhoe Fes, Plor & 55299, et @ 07, Sac G50DC Sodian (Bl Mymine - 800 003 Tei « 87 077 O30 SO0, s« 77 030 510
Curgniare Ldansity Mimissy. LI 0MHIDMPLCFISL5E - Email. il iy pam = W e iar ggam




UFO

digital cinema
Annexure - | s

Summary of Proceedings of the Court Convened Meeting of equity shareholders of
UFO Moviez India Limited held on 16" January, 2017

The Court Convened Meeting of equity sharcholders of UFO Moviez India Limited was held
on Maonday, 16" January, 2017 at 11.00 a.m. at Emerald Hall, Kohinoor Continental,
Andheri-Kurla Road, JB Nagar, Andheri - East, Mumbai - 400059 (CCM),

Mr. Sanjeev Aga, Chairman of the Board of Directors of the Company expressed his inability
o attend the meeting due w some exigencies. The Board members present unanimously
decided Mr. Sanjay Gaikwad, Managing Director of the Company as the Chairman for the
meeting.

Mr. Sanjay Geikwad chaired the meeting. The following other Directors attended the meeting

Mr. Kapil Agarwal, Joint Managing Director and Ms, Lynn de Souszn, Independent Director,
The requisite quorum of sharehalders being present, the meeting was called 1o onder,

The Chairman informed that the Company had provided the sharcholders the facility to cast
their vote through remote e<voting, on all resolutions set forth in the Notice, Shareholders
who were present ot the CCM and had not cast their voles through remote e-voting were
provided an opportunity to cast their votes at the end of the meeting, it was further informed
that there would be no voting by show of hands.

The following items of business, as per the Matice of the CCM dated 9* November, 2016
wiere transacted at the meeting:

l. Approval of the Scheme of Amangement between Southern Digital Screenz India
Private Limited, ¥ N Films Private Limited, Edridge Limited, UFO Intemational
Limited and UFO Moviez India Limited and their Respective Sharcholders (the
“Scheme™) which ier-alia provides for (1) emalgemation of Southern Digital
Screeng Indla Private Limited, V N Films Private Limited, Edridge Limited, UFO
Intermational Limited with UFO Moviez India Limited.

2. Approval of the reduction of securities premium of UFO Maviez India Limited,

The Chairman invited the sharcholders to express their views and maki their observations on
the Scheme and related maters, Clarifications were provided to the queries raised by the
shutreholders to their sotisTaction.

Mr. Dharmesh Zaveri, Practiving Company Secretary was the Scrutinizer for cunducting the
voting / poll and e-voting process. Based on Scrutinizer’s Report, all the resolutions 25 set out
in the notice have been passed with requisite majority. This is for your information and
records.

Thunking vou,
For UFO Moviez India Limited
T e

Sameer Chuvan
Company Secrotary

——— 1 R e s e e — —_—
UFO MOVIEZ INDIA LIMITED

Fagerieres & Corparane Offiss . Vilusbin Techno Peri. Moy @ B30, Road @ 07, Mars! MIOC, Andhaet (E), Mol - S00 008 Taio + @7 053 035 G000 Bax 37 007 £330 S19001.
Enrporets slawiivy +dﬂli1 LEETIOMHITSPLCIR5ET « Emall) pedjictalailiulumosing cam » Wabsie weawuliiionn:
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Company Secretarios

{8 Dngrmesh Zaver
B Cam FCS

Oiffica Mo 145, 15t Finor, Kesar Residency, Charkop Sector 3, Kandivali (W), Mumbai - 40i) oE7
Email. dmz@idmzaver com Tel: 022-28675660 Mobile: 35203 20503 Website: www dmzaven com

SCRUTINIZER'S REPORT

Consolidated Scrutinizer's Report on the results of the remole ewvoling process and Poll
conducled at the Court Convenad Meeting of the Equity Shareholders of UFD Moviez India Limited
held on 16® January, 2017, at Emerald Hall, Kohinoor Continental, Andheri-Kurla Road, JB Nagar,

Andheri-East, Mumbai-400059, Maharashira,

Ta,

Mr, Samjay Galkwaa,

Chairman of the

Court Convened Meating of Equity Shaneholders of
UFO Moviez India Limited

Regd. Office: Valuable Techno Park, Plot # 53/1, Road # 7 MIDC, Marol, Andher (East), Mumbai-400083

Deear Sir,

1. Mr. Dharmesh Zaveri of D M Zaven & Co., a Practicing Company Secratary in practice, as the
Scrutinizers for the process of remole s-voling and physical voling thecugh ballols under section 108
read with Rule 20 of the Companies (Management and Adminstration) Rules, 2014 as amended from
time 10 time and regulation 44 of the Securilies and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, on the resolulions seeking sharehoider's approval to the
Scheme of Afrangemeni between Southem Digital Screenz India Private Limited, V N Films Private
Limited, Edridge Limited, UFD International Limited and UFD Moviez India Limided, (the Apphcant
Company) and their Respective Shareholders (the “Scheme’) which inter-aliz provides for (i)
amalgamation of Soulhern Digital Sereenz India Private Limited, V N Films Privata Limitad, Edridge
Limited, UFO Infemational Liméted with the Company: and (i) the reduction of securibes premium of
the: Company as contained in the notice daled 9® Dacember 2018, placed for approval of the equity
sharehoiders of the Company at the courl convened meeting of the equity sharsholders of the
Company held at Emerald Hall, Kohinoor Continental, Andheri-Kurla Road, JB Nagar, Andhesi (East),
Mumbai-400055 on 16" January 2017 at 11.00 am pursuant to the order dated December 8, 2016

['Order’) passed by the Hon'ble Bombay High Court {'Court Canvened Mesting'}

2. Tne management of the Company is responsible lo ensure compliance with the applicable law,
relating 1 remobe e-voling and physical ballots at the Court Convened Meeting on the resolutions
contaned in the aforesaid Motce, Our responsibllity as scrutinizers for he voling process through
gleclronic means and physical ballots af the Court Convenad Meeling is 10 ensuse that the woting s
done in a fair and transparent manner and restricted to make a Consolidated Scrulmezer's Report of
the voles cast ' in favour' or ‘agains! the resolution, based on the records recewed and repors
generated from the remole e-voting system of Karvy Computershare Private Limited (Karvy), the
#gency engaged by th Company 1o provide remole e-woling faciity and the r-E-I:I:IrdH msuntama:l oy the

Company and the aulhorizations | proxies jodged with the Company

Page 1.of &
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D. M. ZAV'ERI ¢ Co.

Company Secretaries

Office No.145, st Floor, Kesar Residency, Charkop Seclor 3, Kandivali (W), Mumba: - 400 087
Email dmzifdmezaven com Tel: 022-28679660 Mobile: 98203 20503 Website www dmzaven com

3. The Company has appoinied Karvy Computershare Private Limited (Karvy) the agency authonsed

under Rule 20 of the Companies (Management and Administration} Rules, 2014, 1o provide e-voling
facilities 1D the Equity Shareholders of the Comgpany from 09:00 AM. on Friday, 13 January 2017 to
5:00 P.M, on Sunday, 15 January 2017.

As required under section 391 of the Companies Act, 1956 read with Section 101 of the Companies
Act, 2013 and other applicable provisions under Companies Acl 195612013, a nofice along with
explanatary stalement under section 393 of the Companies AcL1956 and section 102 under
Companies Acl. 2013 for the Court Convenad Meeting was sent 1o equity sharehoiders by pamitted
means, for seaking approval of equily shareholders on following resolutions

"RESOLVED THAT pursuant to the provisions of seclions 391 to 384 and Sections 100 to 103 of the
Companiés Act, 1856 read with Noiified Section 52 of Companies Acl. 2013 and other applicable
pravisions of the Companies Act, 19562013, and enabling provisions in the memorandum and articies
of association of fhe Applicant Company, and subject to the requisite approvals and sanction of the
Han'bée High Court of Judicature al Bombay or such other competent authonty as may be applicable
("High Cowt’), the Scheme of Amangement between Southern Digital Screenz india Private Limited, V
N Films Private Limited, Edridge Limited, UFO Infemational Limited and the Appiicant Company and
their Respective Shareholders placed before this meeting and initialed by the Chairman of the mesting
far the purpose of identfication, be and is hereby approved.

RESOLVED FURTHER THAT the board of directors of Ine Applican! Comgany, which includes any
committee thareaf and/ or any individuai{s) authorized by the Board, be and are hereby authonzed to
do all such acts, deeds, matlers and things, 85 may be considered requisite, dessabls, appropriate or
necessary to give effect 1o this resolution and effectively implement the Scheme and to ecoep! such
modifications, amendments, limilations andior conditions if any, {Including withdrawal of the Schame),
which may be required or imposed by the High Court while sancloning the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that
may arnge in giving alfect & the Scheme, as the board of directors may deem fit and proper.”

The following resalutions are proposed to be passed as Special Resalution:

*RESOLVED THAT pursuant to the provisicns of Seclion 52 of Companies Act 2013 and sections
100 o 103 of the Companies Act, 1856 and other spplicable provisions, i any, of Companies Act
1956/2013 and subject to the sanclion of the Scheme of Amangement between Southem Digitsl
Sgreenz India Private Limited, ¥ N Films Private Limited, Edridge Limbed, UFQ Inemational Limited
and he Applicant Company and their Respective Shareholders by the High Court, the consent of the
shareholders of the Applicant Company be and is hereby accorded for reduction of the securilies
premium account of the Applcant Company mcluding the secunties premium racorded in the Applcant
Company pursuant o the Schame

RESOLVED FURTHER THAT the board of directors of Ine Applicant Comgany, which includes any
compmittes thereol andior any individual{s) authorized by the Board, be and are herety authorized 1o
do all such acts, dewds, matlers and things, as may be considered requisi propriate ar

Fage 2.of 9
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D. M. ZAVERI & Co.

Company Secrotaries

Office Mo, 145, 151 Floor, Kesar Residency, Charkop Sector 3, Kandivall (W), Mumbal - 400 0@/

Email- dmzfjdmzaver. com Tel: 022-286T9660 Mobile: 56203 20503 Website www dmzaver.cam

necassary 1o give efiect Io this resolution of 1o accept such modifications, amendments. imiations
andior conditions, If any. (including withdrawal of the Scheme), which may be required or imposed by
the High Court while sanclioning the Scheme or by any authorities under law, or a8 may be required
for the purpose of resolving any doubts or difficulties that may arise in gring effect to the resalutian, s
the board of directors may deem fit and proper”

; Theﬂummrhasahnmmﬁimlmmmmﬁmnlatmcﬂun Convened
Meeting bo enable them lo casl thelr voles on alorementioned resolulions,

. The ballets were scrulinized for the purpose of eliminating duplicate voling | 2. on electronic voling as
well a5 use of balloL

| submit @ consclidated Scrutinizer's report an the rasults of voling by remole e-voling and Poll 1aken
at the Meeting a8 under-

A. Resolution for approval of the Scheme
Resolution passed with requisite majority of the Shareholders:

To consider and, if thought fit, approve with or withou! modification(s), the proposed Scheme of
Arrangement belween Southern Digital Screenz India Private Limited. V N Films Private Limited,
Edndge Limied, UFO Inlemational Limited and the Applicant Company and thelr respective
sharehalders (the "Scheme”) which infer-affa provides for (i) amalgamation of Southerm Digital
Screenz India Private Limited, V N Films Privale Limiled, Edridge Limited, UFO Imemational Limited
with the Applicant Company;

I Physical Ballots voting result

Total number of equity shareholders who were present in person or 56
by proxy or by authorized representative who cast thelr votes by

| ballot paper

Total number of shares heid 2,517,239
Total number of voles cast 257,168
meﬂdmhmmdwhhhmmﬂﬂlmm T

a) Voted in favour of the resolution

Number of members % of the total number
present and voting of members present
(in person or by| and voling (in person

Mumber af votes (in
terms of number of
shares held) cast by

% of total number of
votes (in terms of
number of shares

proxy or h;r or by proxy or by the members held] cast by the
authorized | authorized members
representativa) | representative)

56 100

Page 30t
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Company Secretaries

B Dharmash Taven
B Com, FCA

Office Mo. 145, sl Floor, Kesar Residency, Charkop Sacior 3, Rendivali (W), Mumbsa: - 400 06/
Email: dmzi@dmzaven.oom Tel, (22-286T0660 Mobile: 98203 20503 Website: www.dmzaven.cam

b} Voted against the resolution

Number of members| % of the total number | Number of voles (in| % of total number of
present and wvoting | of members present| terms of number of votes (in terms of |

{in persen or by| and voling (in person | shares held) cast by number of shares
proxy or  by| or by proxy or hyith-rmnmm held) cast by the
authorized authorized | members
representative) | representative) | |
NIL NiL NIL ~ NIL|

€} Invalid / Abstain votes:

Total numbar of members whese votes were| Total number of votes cast by the members
declared invalid

NIL | NIL |

.  Remote e-voting result

 Total number of equity shareholders who cast their votes by
| Remote e-voting

Total number of shares held

Total number of votes cast

a) Voted in favour of the resolution

6|

2,06,26,536
2,06,26,536

 Number of members| % of the total | Number of votes {in | % of total number of
| voted number of members | terms of number of | votes (in terms nf‘
| voted shares held) cast by | number of shares
| the members held} cast by the
members |
63 96.920 2,06,26, 180 £9.9983 |
bl Voted against the resolution
Number of members | % of the total | Number of votes (in | % of total number of
voted  umber of members | terms of number of votes (in terms of
voted shares held) cast by number of shares
the members held] cast by the
! | __ members -
; 2] 3.0768 | 356 0.0017

¢l Invalid /| Abstain votes:

Total number of members whose voles were

| Total number of votes cast by the members |

declared invalid

NIL

NIL

Pags 4
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Company Secretaries

B8 Cinarmash Zaven
g.Com,, FC.5

Office Mo, 145, 1t Floor, Kesar Residency, Charkop Sscior 3, Kandivall (W), Mumbal - 400 Q67
Email: émzidmzaven.com Tel 022-28670660 Mobile: 85203 205603 Website: www dmzaven.com

i,  Consolidated voting resull

Total number of equity shareholders who cast their voles by Remote 121
e-voting and physical balots

Total number of shares held 208,83,775
Total number of votes cast 2,08,83,704
Total number of shares in respect of which votes not cast/ less voted m
&) Voted in favour of the resclution

Mumber of members | % of the ftolal | Number of votes (in | % of total number of

voted {incleding | number of members | terms of number of | voles (in lerms of
voles cast | voted (including | shares held) cast by | number of shares
electronically) voles cast | the mambers | held] casl by the
electronically) {including votes cast | members (including

elactronically) votes cast

| | electronically) ,

119] 98.3471 2,08,83,348 99.9983 |

b) Voted against the resolution

| Number of members | % of the total | Number of votes (in | % of total number of
voted (including | number of members | terms of number of | votes (in terms of
votes cast | voted  (Including | shares held) cast by | number of shares
| electronically) votes cast | the members | held) cast by the
eloctronically) {including votes cast | mambers (including
| electronically) voles cast

. | electronically)
U 2 1.6529 356 | 0.0017

c) Invalid | Abstain votes:

Total number of members whose voles were
declarad invalid

(Including vetes cast alectronically)

Total number of votes cast by the membars |
{including votes cast electronically) i

NIL |

Paga G af 9
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Emall’ dmzifdmzaven com Tel.. 022-28679660 Mobille: 38203 20503 Website: www dmzaver com

B. Resolution for reduction of Securities Premium
Resolution passed as special resclution;

To conskler and, if thought fit, approve with or without modificaion{s), the reduction of securities
premivm of the Applicant Emwrgr_.

I Physical Ballols voling result

| Total number of aquity shareholders who were present in person or

56|

| by proxy or by authorized representative who cast thelr votes by !

ballst paper |
Total number of shares held 257,239
Total number of votes cast 2,571,167
Total number of shares in respect of which votes not cast! less voted 72

a) Voted in favour of the resalution

Number of moembers
present and voling
(in person or by

% of the total numbar
of membars present
and voting (in persan

Mumber of votes (in | % of total number of
terms of number of votes (in terms of
shares held) cast by number of shares

proxy  or  by|or by proxy or by|the members held) cast by the
authorized authorized membars
 répresentative) representative) .

55 100 2,57.167 | 100

b) Voted against the resolution

Number of members
present and voting
{in person or by
proxy or by
authorized
reprasantativa)

% of the total number
of members present

and voting (in person | shares held) cast by

or by proxy or by
authorized
representative)

Number of votes {in| % of total number of |
terms of number of | voles (in terms of
number of shares
held] cast by the
members

the members

NIL |

NIL

NIL | NIL.

¢} Invalid | Abstain voles:

Total number of members whose votes were

 declared invalid

Total number of votes cast by the
members

NIL

NI
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Company Secratarios

i,  Remaote e-voling result

Total number of equity shareholders who cast thelr votes by 65
Remote a-vating

Total pumber of shares held 2,06,26,536
Total number of votes cast 2,06,26,536

a) Voted in favour of the resolution

| Number of members
' voted

% of the total
numbaer of mambars

Numbaer of votes (in
terme of number of

% of total number of
voles (In terms of

voled

number of mambers  terms of number of

voted shares held) cast by | number of shares

the members held) cast by the

members i

| 63 96.9231 2,06,26,160 99.9983
b} Voted against the resolution

Number of members | % of the total MNumber of votes (in | % of total number of |

voles (in terms of

c) Invalid / Abstain votes:

rats

voted shares held) cast by | number of shares
the members neld) cast by the

members
2 3.0769 356 0.0017

 Total number of members whose votes were| Total number of votss cast by the

declared invalid

| mambers

MIL |

Page T of §
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Company Secretaries

Office No. 145, 15t Floor, Kesar Residency, Charkop Sector 3, Kandivall (W), Mumbai - 400 067
Email émzifidmzaven com Tel. 022.286T9860 Mobile: 96203 20503 Website: www. cmzaven com

. Censolidated voling result
Total number of equity shareholders who cast their votes by Remote 120
_e-voting and physical ballots
Total number of shares held . 2,08,83,775
Total number of votes cast 2,08,83,703
Total number of shares in respect of which votes not cast/ less voted T2

a) Yotad in favour of the resolution

Numbar of members
voted  (including
| votes cast
| electronically)

% of the total
number of membars
voted {including
voles cast

Number of votes (In
terms of number of
shares held) cast by
the membars

% of total numbar of
voles (in terms of
number of shares
held) cast by the

electronlcally) {including votes cast | members (including
|¢1r.~.-|mnhuw votes cast

| . | electronically)
i 118 96.3333 2,08,83,347 | 99,9983

b} Voted against the resolution

Number of members | % of the total | Number of votes (in | % of total number of
violed {including | number of members | terms of number of votes (in terms of
votes cast | voted {including | shares held) cast by number of shares
alectronically) voles cast | the members | held) cast by the
electronically) (including votes cast | members (Including
electronically) voles cast
! electromically)
2 1.6667 | 358 0.0017

c) Imvalid / Abstain voles:

declared invalid

Total number of members whose voles were
(including votes cast electronically)

.....

NIL

NIL

Pege&af 8
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D. M. ZAVERI e Co.

Company Secrotaries

8 Dnermesh Zaven
dCom FC§

Offica No. 145, 151 Floor, Kesar Ressdency, Charkop Sector 3, Kandivai (W), Membail - 400 067
Email: dmzd@dmzaver com Tel : 022-28673660 Mobile: 98203 20502 Website: www dmzivven com

& Based on the aforesald results, Resolulions of the Notice dated @ December, 2016 has been passed
by the Equity Shareholders through poll a1 the meeting, and remole e-Voting with requisite masarity.

8. In terms of the Notice for Court Convened Meeting dated Bth December, 2016 the shareholders wha
have already voted through remole E-voling were nof-enfitled to vole al the Court Convened Meeting.
All the relevant records were copled onlo a disc and sealed and handed over 1o the Company

Secretary of the Applicant Camgany for sale keeping,
Thanking You,

Yours faithfully,
For, D M Zaver] & Co

Dharmesh Zaveri Counter signed by Mr. Sanjay Galkwad
(Proprietor) Chairman of the court convened meeting
Membership No.: 5418

CP No.: 4363

Place: Mumbal

Date: 16" January, 2017

Page 3ol §
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Date: July 5. 2018

To,

MNational Stock Exchange of India Limited
Exchange Plaza, 5th Floor, Plot No. C/1, G
Block, Bandra Kurla Complex, Bandra
{East), Mumbai — 400 05

Fax: 022 - 2659 8237 / 38

NSE Scrip Code: UFO

Statement ifi pnges and r f carried out in t Scheme of

arrangement vis-a-vis the Draft Scheme of arrangement

Dear Sir,

In terms of the requirement of observation letter dated September 28, 2016, we have submitted the
copy of the scheme of amangement as sanctioned in the NCLT, Mumbai bench. Kindly note the
below amendments carried out in the scheme during the stock exchange approval process which
has been sanctioned along with the justifications for the same

Clause reference in the Changes carried out in the Reasons for the changes
scheme Draft scheme vis-a-vis the
Approved scheme
Clause 17 of the Amended | Addition of sub-clause (b) in | The said changes were
Scheme of Arrangement Clause 17 as given below: carried out as per the
directions given by BSE
Amended Clause as per the | Limited vide email dated
Approved scheme August 29, 2016 (email
17. "CONDITIONALITY | dated August 29, 2016
OF THE enclosed  herewith  for
SCHEME/EFFECTIVE | reference)
DATE

b, Approval by the requisite
majority of shareholders
and creditors fwherever
required) af the
Transferor  Companies
and the requisite majority
of shareholders  and
creditors fwherever
reguired} af the
Transferee Company, as
reguired under
Applicable Laws. "

&

UFO MOVIEZ INDIA LIMITED

Ragisturad & Corpomie Oificn © Valuobic Techno Park, Pics @ 5301, Roed @ 07, Mam) MIDC Andhon €], Mumnbs - 00 093, Tei: + 01 032 8030 5060, Fiax: <271 422 2030 51100140
Corporate Identity Number: LE2120MH2004PLE285453 = Emadl csaporataiSwlomovier.com » Webaito: wanw ufamsovioz cam



UFO

digital cinema

Clause 18 of the Amended
Scheme of Armangement

Addition of entire Clause 18 as
given below:

18. "DISSOLUTION OF
THE TRANSFEROR
COMPANIES

I8 1 Upon this scheme being
effective, the Transferor
companics shall stard
dissolved without being
woukd-up, "

The said changes were
carried out as per the
directions given by SEBI o
the stock exchanges vide
letter dated September 27,
2016 and as directed by the
stock  exchanges in their
observation letters.

Thanking vou,

Yours faithfully,

For UFO Moviez India Limited

'enr-.rlw-r-:_...

Sameer Chavan
Company Secretary

UFO MOVIEZ INDIA LIMITED

Rogistersd & Cospornte Office : Vishuable Tachne Park, Mot @ 53/1. Rand & 07, Masiol MIDE, St 5], Mumbai - 400 092, Tel: +97 002 4000 S060, Fae! #91 (22 8030 51107040
Corporato ldantity Namber: LEZT20MH2004PLCENNGED = Emaill corporatefulnmovias.com + Wabsite wwwaulomoviee com
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Krutika Kumeria

Subject: FW: S5cheme of Arrangement_Reg. 37 of SEBI (Listing Obligations and Disclosure
Reguirements], Regulations, 2015-Complaint Report
Artachments: Annex-14-Confirmation from C5.pdf; undertaking_merger schemepdf; UFG Merger

Scheme _29082016-after amendment.docx; SD5-List of Directors.pdf; List of Directors_
UFQ International pdf; List of Directors_Edridge.pdf; List of Directors- W N Fllms.pdf; List
of Directars- UFD Moviez pdf

From: Krutika Kumeria

Sent: 31 August 2016 16:13

To: "Ashish Mishra' <ashish.mishra@bseindia.com:

Cc: Sameer Chavan <sameer.chavan@ufomaviez.com=; Urml Shah <urmishahi@scrabbleentertainment.com:=; "BSE
Schemes' <bse schemes@bseindia.com>; 'Nitinkumar Pujari’ <nitin. pujari@bseindia.com>

Subject: Scheme of Arrangement_Reg. 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015-
Complaint Report

Dear Ashish,

As per the below mail, attached herewith are the documents as required by you,

Regards,

Krutika Kumeria

Assr. Manager — Legal & Secretarial

Mobile: +91 9769362192 Direct: +91 22 6711 9731

[ e = P A S e s =y I e 1 e e e —

LFO Maoviez India Lid. www ofomoviercom Tel: +01 226711 9700 Fax: +91 6711 8777
Visluable Techno Park. Plot Mo, 3371, Road Mo, 7, MIDC, Andheri ( East), Mumbai — 0H) G493

From: Ashish Mishra [mailto:ashish.mishra@bseindia.com]

Sent: 29 August 2016 17:55

To: Krutika Kumeria

Cc: 'sameer chavan'; "Urmi Shah's BSE Schemes; Mitinkumar Pujar

Subject: RE: Scheme of Arrangement_Reg. 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015-Complaint Repart

Crear Krutika,
W.r.t your scheme; please submit the following documents/clarifications -

1} Revised MO/CS undertaking, ke, Annexure V11, as the company has stated that point {bj{il) is not applicable. However
the compary has obtained a fairness opimon from RBSA Capital Advisors, LLP

2) List of BOD for all the companies, including their Pan details (on the letter head of the company), so that the same
can be sent 1o SEBIL
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3) It has not been mentioned explicitly in the scheme that the transferor companies will be wound-up pursuant to the
scheme of amalgamation, however as discussed with the company, all the transferor companies will be wound-up. In
view thereaf kindly provide a suitable confirmation that the sald provisions will be included in the draft scheme before
filing it with the High Court,

&) Further, as per the discussion, also kindly mention that the scheme will be conditional to the approval of
sharahalders of the Company.

W.r.t. points 3 and 4, kindly send us the draft of the points to be inserted and also the point nos in the scheme where
the points will be inserted .

Regards,

Ashish Mishra
Listing Sales

BSE Limited, P ) Towers, Dalal Street, Murmbai 400001, India
T:22 22725174, F:, M, wwaw. bseindia.com

World's Fastest Exchange With A Speed Of 6 Microseconds

From: Krutika Kumeria [maiitokrutika. kumeria@ufomovie:.com]

Sent: Monday, August 29, 2006 341 PM

To: Ashish Mishra <ashish.mishra@bseindia.com>; BSE Schemes <bse schemes@bseindia com>; Nitinkumar Pujari
<nltin.pujar@bseindia.com:

Cc: 'sameer chavan' <sameer.chavan@yfgmoviez.com>; '‘Urml Shah' <urmi.shah@scrabbleentertainment.com>

Subject: RE: Scheme of Arrangement_Reg. 37 of SEBI (Listing Obligations and Disclosure Requirements], Regulations,
2015-Complaint Report

Dear Azhigh,

PFA

Regards,

Krutila Kumeria

Axxt. Manager - Legal & Secrefarial

Mobile: +01 9769362192 Direct: +921 22 6711 9731

e s S TES— e T — e

UFOD Movier India Lid. www.afomoviez.com Tel: +81 226711 9700 Fax: +91 6711 9777
Yaluahle Techno Park, Plai No. 53/1. Road No, 7, MIDC, Andheri {East), Mumbai — 400 093

From: Krutika Kumeria [mailto:krutika kumeria@ufomoviez.com]
Sent: 29 August 2016 15:28
To: 'Ashish Mishra'; 'BSE Schemes'; "Nitinkumar Pujari’
Cc: 'sameer chavan'; 'Urml Shah'
Subject: RE: Scheme of Arrangement_Reg, 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015-Complaint Report
2
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Diate: July 5, 2018 digital c

Tuo, To,

BSE Limited Mational Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5% Floor, Plot No. C/1,
Dialal Street, Mumbai - 400 001 G Block, Bandra Kurla Complex, Bandra
Fax: 022 -2272 3121 (East),Mumbai — 400 051

Fax: 022 — 2659 8237 / 38

Ref.: UFO Moviez India Limited
BSE Serip Code: 539141 NSE Serip Code: LUFO

Board ia (List O hli and Disclosure Reguirements ulations, 2015
ad with SEBI Circular CIR/CFD/CMD/ 5 dated 30 Novem 2015 for the
ropose EIE n betwe Moviez India ited and whaoll

Dear Sir / Madam,

With reference to the captioned subject and our application under aforementioned regulation
for the proposed scheme of arrangement, please find enclosed herewith *Complaints Report”
as Annexure-A,

Kindly take the same on vour record.

Thanking You,

For UF( Moviez India Limited
S, 5 :‘r'i.rht*

Sameer Chavan
Company Secretary

Encl: Annexure-A

UFO MOVIEZ INDIA LIMITED

Ragintared & Corporate Offics © Valuabln Teching Park, Plot & 5271, Rosd # 07, Mesd MIDGC, Asdbesi (€], Mumbai - 400 093, Tel: +97 022 4030 5060, Fax! +07 077 000 5110/140
Comurate [dentity Number: LEZT30MHI004PLEZE53 = Emaili enrporatefilomovise com « Website: wwsulfomovior com
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COMPLAINTS REPORT
PART A

As on July 5,2018:

Sr. Particulars Number

No.
1. Number of complaints received directly Nil
Z, Mumber of complaints forwarded by Stock Exchanges Nil
3. Total number of complaints / comments received (1+2) Nil
4. Mumber of complaints resolved N.A

[ Number of complaints pending N.A.
Part B
aT. Name of Complaint Date of Status
No. Complaint {resolved / pending)
Not Applicable

For UFO Moviez India Limited

-5 f‘L."'ﬂ

Sameer Chavan
Company Secretary

UFO MOVIEZ INDIA LINITED

Ragintersd & Corporates Dfice ; Vslushis Techno Fark, Plot @ B3, Hosd @ 07, Mesol MIDC, Brdhss) (E], iimbal - 400 083, Tel: 409 023 4060 5060, Faa- +00 032 4000 51 100140,
Covparuts ety Mumbser: L 200HD004PL CI853 « Email: corporatefdufomoviez.com = Wabsits: s ulsmovias 2om






