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Independent Auditor’s Certificate in relation to non-applicability of requirements
prescribed in Annexure I Part IA para 9(a) and 9(b) of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended by the SEBI circular no.
CFD/DIL3/CIR/2018/2 dated January 3, 2018 (“SEBI Circular”) in respect of the draft
Scheme of amalgamation,

1. This certificate is issued in accordance with the terms of our Engagement Letter dated
February 24, 2020.

2. Tn connection with the draft Scheme of amalgamation of Unibev Limited ("the Transferor
Company') with Globus Spirits Limited (“the Transferee Company”) and their respective
shareholders and creditors (“the Scheme™) under Sections 230 to 232 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013, We, Deloitte
Haskins & Sells, Chartered Accountants, the Statutory Auditors of the transferee Company
having its Registered Office at F-0, Ground Floor, The Mira Corporate Suites, Plot no.1,
Ishwar Nagar, Mathura Road, New Delhi-110065 is required to certify the "Undertaking
in relation to non-applicability of requirements prescribed in Annexure I Part IA para
9(a) and 9(b) of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as
amended by the SEBI circular no. CFD/DIL3/CIR/2018/2 dated January 3, 2018”
("the Undertaking"), pursuant to the requirements prescribed in Annexure I Part IA para
9(c) of SEBI Circular. In respect of the aforesaid requirement, we have been provided by
the Transferee Company, certified copies of the Undertaking and the Scheme, duly stamped
and initialled for identification and included in Appendix I and Appendix II respectively.

Management’s responsibility

3. The Management of the transferee Company is responsible for the preparation of the
Undertaking and the maintenance of proper books of account and other relevant records as
prescribed by applicable laws, which include collecting, collating and validating data and
designing, implementing and monitoring of internal controls for the preparation of the
Undertaking that is free from material misstatement, whether due to fraud or error. The
management of the transferee company is also responsible for compliance with the
applicable SEBI Circular and Companies Act, 2013 in relation to the scheme and for
providing all information to Securities and Exchange Board of India, the National Stock
Exchange of India Limited and the BSE Limited.
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Auditor’s responsibility

4. Pursuant to the requirements as stated in para 2 above, our responsibility is to provide
reasonable assurance as to whether the requirements set out in Annexure I Part TA para
9(a) and 9(b) of the SEBI Circular, as stated in the Undertaking, are applicable to the
Scheme or not and did not include the evaluation of the adherence by the transferee
Company with all the applicable laws and SEBI circular. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services
that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the transferee Company.

5 We carried out our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016), issued by the Institute of Chartered
Accountants of India (ICAI) and Standards on Auditing specified under Section 143(10) of
the Companies Act, 2013, in so far as applicable for the purpose of this certificate. This
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by (ICAI).

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audit and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

7. A reasonable assurance engagement includes performing procedures to obtain sufficient
appropriate audit evidence on the reporting criteria. Accordingly, we have obtained
certified copies, from the transferee company, of the Undertaking (Appendix-I) and the
scheme (Appendix-1I). We have relied on the undertaking and the scheme and no further
procedures were performed by us in this regard.

Our scope of work did not involve performing any audit tests in the context of our
examination. We have not performed an audit, the objective of which would be to express
an opinion on the specified elements, accounts or items thereof, for the purpose of this
certificate. Accordingly, we do not express such opinion. Further our examination did not
extend to any aspects of a legal or propriety nature in the Scheme.

Opinion

8. Based on the procedures performed as above and according to the information, explanations
and specific representations given to us by the management of the transferee Company, we
state that the conditions prescribed in Annexure I Part IA para 9(a) and 9(b) of SEBI
Circular are not applicable to the draft scheme for the reasons stated in the undertaking.
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Restriction on use

9. This certificate is issued at the request of the Company pursuant to the requirements of
circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including requirement prescribed in Annexure I Part IA Para 9(c) of the
SEBI Circular for onward submission by the Transferee Company to the National Stock
Exchange of India Limited, the BSE Limited and National Company Law Tribunal, as may
be applicable. This Certificate should not be used for any other purpose, without our prior
written consent. Accordingly, we do not accept or assume any liability or any duty of care
for any other purpose or to any other person to whom this certificate is shown or into whose
hands it may come without our prior consent in writing.

For Deloitte Haskins & Sells
Chartered Accountants

(Partner)
(Membership No. 105546
UDIN: 201055 %7&#\4\4\4\51 51

Place: Gurugram
Date: Mayua l"l) 2020



Appendix I

UNDERTAKING

Undertaking in relation to non-applicability of requirements prescribed in Annexure I Part TA
para 9(a) and 9(b) of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as
amended by the SEBI circular no. CFD/DIL3/CIR/2018/2 dated January 3, 2018 (“SEBI
Circular”) in respect of the Draft Scheme of amalgamation. 4

In connection with the Draft Scheme of amalgamation of Globus Spirits Limited (“the Transferee
Company”) with Unibev Limited ("the Transferor Company™) under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 ("the Scheme"), we
undertake that the scheme does not envisage any of the following cases referred in Annexure I Part
TA para 9(a) and 9(b) of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as
amended by the SEBI circular no. CFD/DIL3/CIR/2018/2 dated January 3, 2018 (“SEBI
Circular”) based on the following grounds:

(1) None of the promoters/ promoter group, related parties of promoters/ promoter group, associates
of promoters/ promoter group, or subsidiary(s) of promoters/ promoter group of the Company
are shareholder(s) of the Transferor Company who will be issued equity shares of the Transferee
Company as per the share exchange ratio determined in the Scheme, in proportion to their
respective shareholding in the Transferor Company. Accordingly, The Scheme does not
envisage issue of additional shares of the Transferee Company to the promoters/ promoter group,
related parties of promoters/ promoter group, associates of promoters/ promoter group, or
subsidiary(s) of promoters/ promoter group of the Company. Therefore Part [A para.9(b)(i) of
Annexure — I of the SEBI Circular is not applicable to the Scheme.

(il) The scheme of amalgamation is between the Holding Company (Transferee Company) and the
Subsidiary Company (Transferor Company). Further, remaining shareholding of the Transferor
Company are not being held by Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter /
Promoter Group. Accordingly, the Scheme does not involve any arrangement between the
Transferee company with the Promoter / Promoter Group, Related Parties of Promoter /

“ Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter /
Promoter Group. Therefore Part IA para 9(b)(ii) of Annexure — I of the SEBI Circular is not
applicable to the Scheme.

(ii1)The Parent listed entity (Transferee Company) has not acquired directly or indirectly, the equity
shares of the subsidiary company (Transferor Company) from any of the shareholders of such
subsidiary who may be promoters/ promoter group, related parties of promoters/ promoter
group, associates of promoters/ promoter group, or subsidiary(s) of promoters/ promoter group
of the Transferee Company. Therefore Part IA para 9(b)(iii) of Annexure — I of the SEBI Circular
is not applicable to the Scheme.

(iv)As per the share exchange ratio determined in the Scheme, the Scheme does not result in
reduction in the voting share of pre-scheme public shareholders of listed entity in the transferee

iloaeempat y more than 5% of the total capital of the Transferee Company. Therefore Part IA
n "‘5"&!?51 {iv) of Annexure —1 of the SEBI Circular is not applicable to the Scheme,
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(v) The scheme does not involve any transfer of whole or substantially the whole of the undertaking
of the listed entity. Therefore Part IA para 9(b)(v) of Annexure — 1 of the SEBI Circular is not
apphcabie to the Scheme.

For the reasons stated in paragraphs (i) through (v) above and in consideration of the accompanying
Stock exchange filing by Globus Spirits Limited (Holding Company of the Transferor Company), we
undertake that the following requirement prescribed in in Part 1A para 9(a) and 9(b) of Annexure — I of
the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended by the SEBI circular
no. CED/DIL3/CIR/2018/2 dated January 3, 2018 (“SEBI Circular™) is not applicable to the Scheme:

e Mandatory requirement for voting by public shareholders through postal ballot and e voting,

after disclosure of all material facts in the explanatory statement sent to the shareholders in
relation to such resolution.
Requirement of the Scheme being acted upon only if votes cast by the public sharcholders in
favour of the Scheme are more than the number of votes cast by the public shareholders against
it. The term ‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contract
(Regulation) Rules, 1957.

The undertaking is being issued pursuant to the requirement under Part IA Para 9(c) of Annexure-
I of the SEBI Circular.

Fogﬁlobus Spirits lelted

A

(Authorisé Signatory)

P
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Place: New Delhi
Date: March 12, 2020



SCHEME OF AMALGAMATION

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND ANY
OTHER APPLICALE PROVISIONS OF THE ACT)

OF

UNIBEV LIMITED
INTO AND WITH

GLOBUS SPIRITS LIMITED
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1.2.1

WL

INTRODUCTION AND DEFINITIONS
Introduction
GLOBUS SPIRITS LIMITED (“GSL"):

(i) GSL (“Transferee Company”™) is a public limited company within the

meaning of the Act, having its Registered office at F-0, Ground Floor,

The Mira Corporate Suites,Ishwar Nagar, Mathura Road, New Delhi

110065, India. Shares of GSL are listed at BSE Limited (BSE) and

National Stock Exchange of India Limited (NSE). The Transferee

Company was incorporated on February 16, 1993, under the name of

Globus Agronics Limited. Further, Transferee Company’s name was

changed to its current name (i.e. Globus Spirits Limited) with effect

. from January 3, 2007. PAN of GSL is AAACG2634B and CIN is
1.74899DL1993PLC0O52177.

(i)  The Transferee Company is primarily involved in manufacturing and
marketing of Indian Made Indian Liquor (IMIL) and Country Liquor.

UNIBEV LIMITED (“UL”):

(i) UL (“Transferor Company”) is a public limited company within the
meaning of the Act, having its Registered office at F-0, Ground Floor,
The Mira Corporate Suites,Ishwar Nagar, Mathura Road, New Dethi
110065, India. The Transferor Company was incorporated on
December 8, 2014, under the name of Uber Blenders & Distillers
Limited. Further, Transferor Company’s name was changed to its
current name (i.e. Unibev Limited) with effect from June 4, 2015.
PAN of UL is AABCU7856J and CIN is U15122DL2014PLC273878.

(i) UL is primarily engaged in manufacturing and marketing of premium
brand liquor. ' '

Objects and Benefits of the Scheme:

The Transferor Company and the Transferee Company propose through this
Scheme (as defined hereinafter) to merge / amalgamate the Transferor
Company into and with the Transferee Company pursuant to and under the
provisions of Sections 230 to 232 of the 2013 Act and the relevant provisions

made thereunder and/or any other applicable provisions of the Act, in the. s

For lden tification Oni

'ovided for in the Scheme.
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122 Amalgamation of the Transferor. Company into and with the Transferee
Companies shall result in:

(a) Expansion of the business of Transferor company into IMFL trade as well.
Post-merger, Globus shall operate in all the segments i.e. Country liquor,
IMIL and IMFL;

(b) Consolidation of the businesses presently being carried on by the
Transferor Company and the Transferee Company, which would create
greater synergies between the businesses of both companies and would
enable them to have access to better financial resoutces, as well as
increase the managerial efficiencies;

(c) Combined entity would be able to effectively optimize the overall
‘ administration and statutory compliances.

1.3 Definitions

'13.1 In this Scheme, unless repugnant to the subject, context or meaning thereof,
~ the following initially and / or fully capitalised words and expressions shall
have the meanings as st out hereinbelow:

(i) “Act” means the Companies Act, 2013, as amended or substituted by,
any statutory modification / re-enactment thereof. o

(i)  “Appeinted Date” means April 1, 2019 or such other date as may be
determined by the Board of the Transferor Company and the
Transferee Company or such other date as may be approved by the
Hon’ble NCLT of New Delhi (New Delhi Bench) and ;

(iil)  “Applicable Law(s)” means any statute, notification, by-laws, rules,
regulations, guidelines, rule or common law, policy, code, directives,
ordinance, schemes, directives, notices, orders or instructions enacted
or issued or sanctioned by any appropriate authority, including any
modification or re-enactment thereof for the time being in force;

(iv)  “Board of Directors” in relation to the Transferor Company and/or the
Transferee Company, as the case may be, shall mean their respective
board of directors, and unless it be repugnant to the context or

otherwise, shall include any committee of directors or any person’

authotized by the board of directors or by such committee of directors;
(v) “BSE” means BSE Limited;
(vi)  "Effective Date" means the last of the date on which the certified

copy of the Order of the Hon’ble NCLT of New Delhi is filed with the
Registrar of Companies, NCT of Delhi and Haryana at New Delhi, by

M i the Transferor Company and Transferee Company. Any references in .o

fication Only
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“effectiveness of the Scheme” shall mean and refer to the Effective
Date; :

(vil) “Government” means any government authority, statutory authority,
government department, agency, commission, board, tribunal or court
or other law, rule or regulation making entity having or purporting to
have jurisdiction on behalf of the Republic of India or any state or
other subdivision thereof or any municipality, district or other
subdivision thereof.

(viii) “NSE” means National Stock Exchange of India Limited;

(ix) “RECORD DATE” means the date to be fixed by the Board of
Directors of the Transferor Company and/or the Transferee Company,
with reference to which the eligibility of the sharcholders of the
Transferor Company, for allotment of shares in the Transferee
Company pursuant to the Amalgamation in terms of this Scheme, shall
be determined. '

(x) “STBI” means the Securities and Exchange Board of India;
(xi)  “Stock Exéhanges” means the NSE and BSE;

(xii) Scheme” shall mean this Scheme of Amalgamation in its present form
(along with any annexures, schedules, etc, attached hereto), with such
modifications and amendments as may be made from time to time, and
with appropriate’ approvals and sanctions from the NCLT and the
regulatory authorities as may be required under the Act and under all
applicable laws; :

(xiti} “Transferee Company” shall mean GSL, as mentioned under Clause
1.1.1 above;

(xiv) “Transferor Company” shall mean UL as mentioned in Clause 1.1.2
hereof, and shall include:

(a) any and all of its assets, movable or immovable, whether
present or future, whether tangible or intangible,all rights, title,
interests, covenants, undertakings, continuing rights, title and
interests in connection with any land (together with the
buildings and structures standing thereon), whether frechold or
leasehold, machinery, whether leased or otherwise, together
with all present and future liabilities including contingent
liabilities and debts appertaining thereto; '

(b) any and all of its investments (including shares and other
securities), loans and advances, including dividends declared or

interest accrued thereon;

\)&,\_ - () any and all of its licences, including the licences granted by anyi'i-._- -~ 4N ':'l:___:'f-:

governmental, statutory or regulatory bodies, permissions, € -

4 “\_.- o
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(d)

(€)

®

approvals, consents, exemptions, subsidies, registrations, no-
objection certificates, quotas, rights, entitlements, certificates,
tenancies, trade names, trademarks, service marks, copyrights,
domain names, applications for trade names, copyrights,
patents and applications for patents, all indirect and direct tax
credits including but not limited to Service Tax credit,
CENVAT credit, Goods and Services Tax credit, VAT credit,
Income-Tax carry forward losses/depteciation, Tax Deducted at
Source (“TDS’), MAT credit entitlement etc., privileges and
benefits of all contracts, agreements and all other rights
including lease rights, powers and facilities of every kind and
description whatsoever;

any and all of its debts, borrowings and liabilities, present or
future, whether secured or unsecured;

any and all of its employées, who are on its payrolls, inciuding
those employed at its offices and branches; and

any and all of the advance monies, carnest monies and / or
security deposits, payment against warrants or other

~ entitlements, as may be lying with them;

132 The expressions, which arc used in the Scheme and not defined therein shall,
unless repugnant or conirary to the context or meaning thereof, have the same
meaning ascribed to them under the Act, the Income-tax Act, 1961 and other
applicable laws, rules, regulations, by-laws, as the case may be, including any
statutory modification or re-enactment thereof, from time to time. In
particular, wherever reference is made to the NCLT in the Scheme, the
reference would include, if appropriate, reference to the National Company
Law Tribunal (“NCLT”) or such other forum or authority, as may be vested
with any of the powers of a relevant NCLT under Sections 230 to 232 of the
2013 Act and/or any other applicable provisions of the Act.

ol




2. CAPITAL STRUCTURE
2.1 Transferee Company

2.1.1. GSL

The capital structure of the Transferee Company, as of March 31, 2019, is as

under:
Particulars -~ 0000l Amount in Rupees
Authorised:
3,50,00,000 Equity Shares of Rs.10/- each . . 35,00,00,000
51,00,000 Cumulative Convertible Preference Shares of 71,40,00,000
Rs. 140/- each
Total 1,06,40,00,000
Issued, Subscribed and Paid-up:
2,87.,99,268 Equity Shares of Rs.10/- each fully paid up 28,79,92,680
Nil Cumulative Convertible Preference Shares of Rs. '

0

140/- each
Total : 28,79,92,680

Post March 31, 2019, GSL has not issued any fresh equity or preference shares
and hence as on the date of this Scheme being approved by the Board, there is
no change in the authorized, issued, subscribed and paid up share capital of
GSL. '

2.2 Transferor Company

221 UL

The Capital structure of the Transferor Company, as of March 31, 2019, is as

under: :

Particulars 0 oo e Amount in Rupees
Authorised: '
30,00,000 Equity Shares of Rs. 10/- each 3,00,00,000
Total 3,00,00,000
Issued, Subscribed and Paid-up:
14,06,565 Equity Shares of Rs. 10/- each fully paid up 1,40,65,650
Total ' 1,40,65,650

Post March 31, 2019, UL increased its authroised capital to Rs. 7,50,00,000

(75,00,000 equity shares of Rs. 10 each) and issued 5,487,805 and 14,207

fresh equity shares at Rs. 10/- each fully paid to GSL and Mr. Vijay Rekhi

respectively. Hence, as on the date of this Scheme being approved by the

Board, UL’s issued and paid up capital is Rs. 6,90,85,770.

It is further clarified that up to the date of scheme becoming effective, capital
W\ - structure of the Transferor Company would remain unchanged.

For lden{ification Only
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l. ERE R PART_III l

3. MERGER OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

3.1 Transfer and vesting of Assets and Liabilities and entire business of Transferor
Company: '

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, all the assets and liabilities and the entire business of the
Transferor Company shall, pursuant to the provisions of Section 230 to 232 of
the Act and other applicable provisions of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in and/or be deemed

" to have been and stand transferred to and vested in the Transferee Company,
as a going concern so as to become the Undertaking of the ‘Transferee
Company by virtue of and in the manner provided in this Scheme.

Further, this clause of the Scheme has been drawn up to comply with the
conditions relating to “Amalgamation” as specified under Section 2(1B) of the
Tncome-tax Act, 1961. If any term(s) or provision(s) of the Scheme is/are
inconsistent with the provisions of Section 2(1B}) of the Income-tax Act, 1961,
the provisions of Section 2(1B) of the Income-tax Act, 1961 shall prevail and
the Scheme shall stand modified to the extent necessary to comply with
Section 2(1B) of the Income-tax Act, 1961. Such modifications will, however,
not affect the other clauses of the Scheme.

32  Without prejudice to the generality of the above and to the extent applicable,
unless otherwise stated herein, with effect from the Appointed Date and upon
this Scheme becoming effective:

(i) All assets of the Transferor Company, as are movable in nature or
incorporeal propetty or are otherwise capable of transfer by manual or
constructive delivery and / or by endorsement and delivery or by
vesting and recordal pursuant to the Scheme, shall stand vested in the
Transferee Company and shall become the property and an integral

- part of the Transferee Company. The vesting pursuant to this sub-
clause shall be deemed to have occurred by manual or constructive
delivery or by endorsement and delivery, as appropriate to the property
being vested and title to the property shall be deemed to have been
transferred accordingly.

(i)  All other movable properties of the Transferor Company, including
investments in shares and any other securities, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind
or for value to be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and bodies
corporate, customers and other persons, shall without any further act,
instrument or deed, become the property of the Transferee Company,

We - and the same shall also be deemed to have been transferred by way of

fleation ﬁhw: y of posseséipn of the respective documents in this regard. ‘No
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(iif)

stamp duty is payable on the transfer of such movable properties, being
vested in the Transferee Company.

All immovable properties, including land together with the buildings
and structures standing thereon and rights and interests in immovable -
properties of the Transferor Company, whether freehold or leaschold
or otherwise and all documents of title, rights and easements in relation
thereto shall stand transferred to and be vested in and transferred to
and/or be deemed to have been and stand transferred to and vested in
the Transferee Company, without any further act or deed done or being
required to be done by the Transferor Company and/or the Transferee
Company. The Transferee Company shall be entitled to and exercise
all rights and privileges attached to the aforesaid immovable properties
and shall be liable to pay the ground rent and taxes and fulfill all
obligations in relation to or applicable to such immovable properties.

" The mutation or substitution of the title to the immovable properties

(iv)

(v)

(vi)

M N

. shall, upon the Scheme becoming effective, be made and duly recorded

in the name of the Transferee Company by the appropriate authorities
pursuant to the sanction of the Scheme by the NCLT in accordance
with the terms hereof.

Investment of Transferee Company in Transferor Company, if any,
shall stand cancelled upon the Scheme becoming effective as
Transferor Company shall stand dissolved without being wound up
upon the Scheme becoming effective.

All debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, whether provided for or not in the books of
account or disclosed in the balance sheets of the Transferor Company
shall be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Transferee Company, and the Transferee
Company shall, and undertakes to, meet, discharge and satisfy the
same. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any
conitract or arrangement by virtue of which such debts, liabilities,
dutics and obligations have arisen in order to give effect to the
provisions of this Clause.

However, any loans, advances and other obligations due from the
Transferee Company to the Transferor Company, or vice versa, and
between the Transferor Company inter se shall stand cancelled and -
shall be of no effect.

All contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments, permits, rights, entitlements, licences, including the
licences granted by any governmental, statutory or regulatory bodies,
including those relating to tenancies, privileges, powers, facilities of
every kind and description of whatsoever nature in relation to the

Transferor Company, or to the benefit of which, the Transferor:
Company may be eligible and which are subsisting or having effect s

For lde

feation
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pqdiately before the Effective Date, shall be in full force and effect.{' T
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on, against or in favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or
obligee thereto. In relation to the same any procedural requirements
required to be fulfilled by the Transferor Company shall be fulfilled by
the Transferee Company as if it is the duly constituted attomey of the
Transferor Company.

(vii) Any pending suits/appeals or other proceedings of whatsoever nature
relating to the Transferor Company, whether by or against the
Transferor Company, shall not abate, be discontinued or in any way
prejudicially affected by reason of the Amalgamation of the Transferor
Company or of anything contained in the Scheme, but the proceedings
shall continue and any prosecution shall be enforced by or against the
Transferee Company in the same manner and to ‘the same extent as
would or might have been continued, prosecuted and/or enforced by or
against the Transferor Company, as if the Scheme had not been made.

(viii) All permanent employees of the Transferor Company, who are on its
payrolls shall become employees of the Transferee Company with
effect from the Effective Date, on such terms and conditions as are no
less favourable than those on which they are currently engaged by the
Transferor Company, without any interruption of service as a result of
this Amalgamation and transfer. With regard to provident fund,
gratuity, leave encashment and any other special scheme or benefits
created or existing for the benefit of such employees of the Transferor
Company, upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company for all
purposes whatsoever, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident
Fund Commissioner or to the funds maintained by the Transferor
Company, in accordance with the provisions of applicable laws and in
terms of the Scheme. It is hereby clarified that upon the Scheme
becoming effective, the aforesaid benefits or schemes shall continue to
be provided to the transferred employees and the services of all the
transferred employees of the Transferor Company for such purpose
shall be treated as having been continuous.

(ix) Any and all registrations, goodwill, licences, trademarks, service
marks, copyrights, domain names, applications for copyrights, trade
names and trade marks, patents, applications for patents (including
listed in Annexure 1) appertaining to the Transferor Company shall
stand transferred to and vested in the Transferee Company.

(x) Al taxes (including but not limited to advance tax, tax deducted at
source, Minimum Alternate Tax credit, fringe benefit tax, banking cash

transaction tax, securities transaction tax, taxes withheld/paid in a

foreign country, value added tax, sales tax, service tax, Goods and

Services Tax, wealth tax; etc;) payable by or refundable to the

e Transferor Company, including all or any refunds or claims shall be

- treated as the tax liability or refunds/claims as the case may be of the
For idengification Only ; . the
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Transferee Company, and any tax incentives, advantages, privileges,
exemptions, credits, holidays, remissions, reductions, etc, as would
have been available to the Transferor Company, shall pursuant to
sanction of the Scheme, be available to the Transferee Company.

(xi) All  approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licences, including
the licences granted by any governmental, statutory or regulatory

. bodies, and certificates of every kind and description whatsoever in
relation the Transferor Company, or to the benefit of which the
Transferor Company may be eligible/entitled, and which are subsisting
or having effect immediately before the Effective Date, shall be in full
force and effect in favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or
obligee thereto. It is hereby clarified that if the consent of any third
party or authority is required to give effect to the provisions of this
Clause, the said third party or authority shall make and duly record the
necessary substitution/endorsement in the name of the Transferee
Company pursuant to the sanction of the Scheme by the NCLT, and
upon the Scheme becoming effective in accordance with the terms
hereof. For this purpose the Transferee Company shall file appropriate
applications/documents with relevant authorities concerned for
information and record purposes.

(xii) Benefits of any and all corporate approvals as may have already been
taken by the Transferor Company, whether being in the nature of
compliances or otherwise, including without limitation, approvals
under sections 180, 181, 185 and 186 or any other sections of the 2013
Act as and to the extent applicable and any other applicable provisions
of the Act, read with the rules and regulations made thereunder, shall
stand transferred to the Transferee Company, as the said corporate
approvals and compliances shall be deemed to have been
taken/complied with by the Transferee Company.

(xiii) All estates, assets, rights, title, interests and authorities accrued to
and/or acquired by the Transferor Company shall be deemed to have
been accrued to and/or acquired for and on behalf of the Transferee
Company and shall, upon the coming into effect of the Scheme,
pursuant to the provisions of Section 230 to 232 of the 2013 Act and
other applicable provisions of the Act, without any further act,
instrument or deed be and stand fransferred to or vested in or be
deemed to have been transferred to or vested in the Transferee
Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Transferee Company.

3.3  Upon the Scheme becoming effective, the secured creditors of the Transferor

Company, if any, shall be entitled to security only in respect of the properties, IR

assets, rights, benefits and interest of the Transferor Company (to whom sueh -
creditors had advanced the facilities), as existing immediately prior to the -

s

For Ideptreavsroaio) of such Transferor Company with the Transferee Company. It.
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3.4

3.5

3.6

3.6.1

M -

is- hereby clarified that pursuant to the Amalgamation of the Transferor
Company with the Transferee Company, the secured creditors of the
Transferor Company shall not be entitled to any further security over the
properties, assets, rights, benefits and interest of the Transferee Company and
hence such assets which are not currently encumbered shall remain free and.
available for creation of any security thereon in future in relation to any new
indebtedness that may be incurred by the Transferee Company after the
sanction of the Scheme. For this purpose, no further consent from the existing
secured creditors shall be required and sanction of the Scheme shall be
considered as a specific consent towards the same. '

The Transferor Company and/or the Transferee Company, as the-case may be,
shall, at any time after the coming into effect of the Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, execute
appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to which the Transferor
Company have been a party, including any filings with the regulatory
authorities, in order to give formal effect to the above provisioms. The
Transferee Company shall, under the provisions hereof, be deemed to be
authorized to execute-any such writings on behalf of the Transferor Company -
and to carry out or perform all such formalities or compliances referred to
above on the part of the Transferor Company.

The Transferor Company and/or the Transfereec Company, as the case may be,
shall, at any time after the coming into effect of the Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, do all
such acts or things as may be necessary to transfer/obtain the approvals,
consents, exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licences and certificates which were held or enjoyed by
the Transferor Company, The Transferee Company shall, under the provisions
of the Scheme, be deemed to be authorized to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such acts,
formalities or compliances referred to above as may be required in this regard.

Conduct of Businesses till Effective Date

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

(1) The Transferor Company undertake to carry on and shall be deemed to
have carried on all its business activities and stand possessed of its
properties and assets, for and on accouht of and in trust for the
Transferee Company;

(ii) all profits or income accruing or arising to the Transferor Company
and all taxes paid thereon (including but not limited to advance tax, tax
deducted at source, minimum alternate tax credit, fringe benefit tax,
banking ecash transaction tax, securities transaction tax, taxes

withheld/paid in a forcign country, goods and services tax, value added 1

For lde

tax, sales tax, service tax, etc) or losses arising or incurred by it shall, .-
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for all purposes, be treated as and deemed to be the profits or income,
taxes or losses, as the case may be, of the Transferee Company;

(iiiy  The Transferor Company shall carry on its business with reasonable
diligence and business prudence and in the same manner as it had been
doing hitherto, and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur
any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for themselves or
on behalf of its affiliates or associates or any third party, or sell,
transfer, alienate, charge, mortgage or encumber or deal in any of its
properties/assets, except-—

‘(a)  when the same is expressly provided in the Scheme;-or

(b)  when the same is in the ordinary course of business as carried
on by Transferor Company, as on the date of filing of the
Scheme in the NCLT; or

{c) when written consent of the Transferee Company has been
obtained in this regard or the transaction is with the Transferee
Company itself.

(iv)  the Transferor Company shall not alter or substantially expand or
diversify its businesses, except with the written concurrence of the
Transferce Company; and

(v) all profits accruing to the Transferor Company and all taxes thereon or
losses arising in or incurred by them with respect to its businesses
shall, for all purposes, be treated as and deemed to be the profits, taxes
or losses, as the case may be, of the Transferee Company.

3.62 (1) With effect from the Effectivé Date, the Transferec Company shall
carry on and shall be authorized to carry on the businesses of the
Transferor Company.

(ity  For the purpose of giving effect to the Amalgamation order passed
under Sections 230 to 232 of the 2013 Act and other applicable
provisions of the Act in respect of the Scheme by the NCLT, the
Transferee Company shall, at any time pursuant to the orders on the
Scheme, be entitled to get the recordal of the change in the legal
right(s) upon the Amalgamation of the Tramsferor Company, in
accordance with the provisions of Sections 230 to 232 of the 2013 Act
and/or any other applicable provisions of the Act. The Transferee
Company is and shall always be deemed to have been authorized to
execute any pleadings, applications, forms, etc, as may be required to
remove any difficulties and carry out any formalities or compliance as
are necessary for the implementation of the Scheme.

wl + (i)  Upon the Scheme becoming effective the Transferee Compan_:jr.-";" o
nconditionally and irrevocably agrees and undertakes to pay, ¢ 7
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. 3.7

3.8

discharge and satisfy all Labilities and obligations of the Transferor
- Company with effect from the Appointed Date, in order to give effect
to the foregoing provisions.

‘Upon the Scheme becoming effective, shareholders of the Transferor

Company as on the Record Date shall be entitled for shares of Transferee
Company as per Para 4.2.1 of the Scheme (in lieu of the shares allotted by
Transferor Company upto the Effective Date) subject to Para 4.3.6 of the
Scheme. '

Upon the Scheme becoming effective, the Transferor Company shall stand
dissolved, without any further act or deed, without being wound-up.

13



T T U PARTAIV e

4.2

4.2.1

.

REORGANISATION OF CAPITAL, CONSIDERATION,
ACCOUNTING TREATMENT

Changes in Share Capital

Upon the Scheme becoming effective and with effect from the Appointed
Date, the authorized share capital of the Transferor Company shall stand
transferred to- and be merged with the authorized share capital of the
Transferee Company, without any liability for payment of any additional fees
or stamp duty.

Upon the Scheme coming into effect and with effect from the Appointed Date,
(and consequent to consolidation of the existing authorized share capital of the
Transferor Company in accordance with Clause 4.1.1 above), the- authorized
share capital of the Transferee Company of Rs. 106,40,00,000 [Rupees One
Hundred and Six Crores and Forty Lacs Only] (divided into 3,50,00,000
equity shares of Rs. 10 each and 51,00,000 Cumulative Convertible Preference
Shares of Rs. 140 each), shall stand enhanced to an aggregate amount of Rs.
113,90,00,000 (Rs. One Hundred and Thirteen Crores and Ninety Lacs only)
and the authorized share capital of the Transferee Company shall be
reclassified as divided into  4,25,00,000 equity shares of Rs. 10 each

aggregating to Rs. 42,50,00,000 and 51,00,000 preference shares of Rs. 140

each aggregating to Rs. 71,40,00,000. Accordingly, Clause V of the
Memorandum of Association of the Transferee Company shall stand modified
and reclassified as necessary and be substituted by the following:

“The Authorised share capital of the Company is Rs. 113,90,00,000 (Rupees
One Hundred and Thirteen crores Ninety Lacs only) divided into 4,25,00,000
(Four Crore Twenty Five Lakh) equity shares of Rs. 10 each and 51,00,000
(Fifty One Lakh) preference shares of Rs. 140 (One Hundred and Forty)
each.”

It is hereby clarified that for the purposes of this Clause, the consent of the
shareholders of the Transferor Company and the Transferee Company to the
Scheme shall be deemed to be sufficient for purposes of effecting this
amendment and that no further resolution under Sections 13, Section 61,
Section 62 of the 2013 Act or any other applicable provisions of the Act,
would be required to be separately passed, nor any additional registration fee,
stamp duty, etc, shall be payable by the Transferee Company.

Issue of shares by Transferee Company

Upon the Scheme coming into effect and in consideration of the transfer and
vesting of all the assets and liabilities of the Transferor Company to the
Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application or deed, issue and allot Share(s) to the

Shareholders of the Transferor Company, whose names appear in the Register, .+,
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of Members as on the Record Date, subject to inter-company investment
cancellation as per Para 4.3.6 of the Scheme, in the following ratio:

“The Transferee Company will issue 245 Equity Share of Rs. 10/~ each,
credited as fully paid up, for every 1000 Equity Shares of Rs. 10/- each held in
the Transferor Company”

422 Any fraction of share arising out of the aforesaid share exchange process, if
any, will be rounded off to nearest whole number. .

423 The Equity Shares to be issued in terms of Para 4.2.1 above shall be subject to
the provisions of the Memorandum and Articles of Association of the
Transferee Company. New Equity Shares shall rank pari passu in all respects,
including dividend, with the existing Equity Shares of the Transferee
Company.

424 The issue and allotment of Equity Shares by the Transferee Company, as

' provided in this Scheme, is an integral part thercof. The members of the
Transferee Company, on approval of the Scheme, shall be deemed to have
given their approval under sections 42 and 62 of the Companies Act, 2013,
and other applicable provisions, if any, for issue of fresh Equity Shares in
terms of this Scheme,

4.2.5 New Equity Shares to be issued by the Transferee Company in licu of shares
held in Transferor Company shall be issued in dematerialized form with the
equity shares being credited to the existing depository account of the Equity
Shareholders of the Transferor Company entitled thereto, unless otherwise
notified in writing by the shareholders of the Transferor Company to the
Transferee Company on or before the Record Date.

42.6 In terms of the provisions of the Securities Contracts (Regulation) Act, 1956,
the Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Listing
Agreement, SEBI Regulations, SEBI Circulars -and other applicable
provisions, if any, new Equity Shares to be issued by the Transferee Company
to the Shareholders of the Transferor Company, pursuant to this Scheme, shall
be listed on all the Stock Exchanges on which the Equity Shares of the
Transferee Company are listed as on the Effective Date. The Transferee
Company will make necessary application(s) to the Stock Exchanges and other
competent authorities, if any, for this purpose and will comply with the
provisions of the Securities Contracts (Regulation) Act, 1956, the Securities
Contracts (Regulation) Rules, 1957, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Listing Agreement SEBI
Regulations, SEBI Circulars and other applicable provisions, if any, in this
regard.

4.2.7 Shares allotted pursuant to this Scheme may remain frozen in the Depositories -
system till listing/trading permission is given by the Stock Exchanges. The -
Transferee Company will comply with the applicable provisions in this regard. < '
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42.8

4.3

43.1

432

433

434

4.3.5

4.3.6

4.3.7

BSE Ltd shall be the Designated Stock Exchange for the purposes of this
Scheme. '

Accounting Treatment

The Transferee Company, subject to the provisions of this Scheme, shall
follow the method of accounting as prescribed for the “Pooling of Interest
Method™ under the Indian Accounting Standard 103 — ‘Business Combination’
notified under Section 133 of the 2013 Act read with relevant rules issued
thereunder and other applicable accounting standards prescribed under the
2013 Act.

The Transferee Company shall, upon the Scheme becoming effective record
the assets and liabilities of the Transferor Company at their respective carrying
values and in the same form as appearing in its books of accounts on the
Appointed Date.

The balance of the earnings in the books of Transferor Company as on the
Appointed Date shall be aggregated with the corresponding balance of
earnings of the Transferee Company. The identity of the reserves shall be
preserved and shall appear in the financial statements of the Transferec
Company in the same form in which they appeared in the financial statements
of the Transferor Company. As a result of preserving the identity, reserves
which are available for distribution as dividend before the business
combination would also be available for distribution as dividend after the
business combination.

Face value of equity shares issued by Transferee Company to the shareholders
of the Transferor Company shall be recorded equity share capial of the
Transferee Company. '

All inter-company balances between the Transferor Company and Transferee
Company, if any on the Effective Date, shall stand cancelled.

Upon this Scheme becoming effective, all the inter-company investments
between the Transferor Company and Transferee Company as on the Effective
Date will stand cancelled without any further application, act, instrument or
deed. :

Difference between the consideration dischargedh by the Transferee Company
pursuant to Clause 4.2.1 above and the carrying amount of net assets of
Transferor Company transferred and recorded by Transferee Company as
aforesaid after taking into consideration the cancellation of inter-company
balances and inter-company investments as per Clause 4.3.5 and 4.3.6 above
shall be transferred toCapital Reserve and should be presented separately from
other capital reserves with disclosure of its nature and purpose in the notes of
the Transferee Company.
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438 In case of any differences in accounting policies between the Transferee
Company and the Transferor Company, the accounting policies followed by
the Transferce Company will prevail and impact of the same till the Appointed
Date will be quantified and the same shall be appropriately adjusted and
reported in accordance with applicable accounting rules and principles, so as
to ensure that the financial statements of Transferee Company reflect the
financial position on the basis of consistent accounting policies.

B

5. GENERAL TERMS AND CONDITIONS

5.1 Upon this scheme becoming effective, the accounts of the Transferee
Company as on the Appointed Date shall be reconstructed in accordance with
the terms of this scheme.

52  Upon the sanction of the Scheme and after the Scheme has become effective,
with effect from the Appointed Date, the Amalgamation of the Transferor
Company with the Transferee Company shall be deemed to have occurred in
compliance with Section 2(1B) of the Income Tax Act, 1961, in accordance
with the Scheme.

53  The Transferee Company shall be entitled to revise its income tax returns,
TDS Certificates, TDS returns, and other statutory returns as may be required
under respective statutes pertaining.to indirect taxes, such as goods and
services tax, sales-tax, VAT, excise duties, etc, and shall have the right to
claim refunds, advance tax eredits, credit of tax under section 115JB, credit of
tax deducted at source, credit of foreign taxes paid/withheld ete, if any, as may
be required consequent to implementation of the Scheme.

54  The Transferee Company and the Transferor Company shall, with all
reasonable dispatch, make respective applications to the NCLT, under
Sections 230 to 232 of the 2013 Act and other applicable provisions of the
Act, seeking orders for dispensing with or convening, holding and/or
conducting of the meetings of the classes of their respective members and/or -
creditors and for sanctioning the Scheme with such meodifications, as may be
approved by the NCLT.

55  Upon the Scheme being approved by the requisite majority of the members
and creditors of the Transferee Company and by the members and creditors
(wherever required) of the Transferor Company, the Transferee Company and
the Transferor Company shall, with all reasonable dispatch, file respective
petitions before the NCLT for sanction of the Scheme under Sections 230 to
232 of the 2013 Act and other applicable provisions of the Act, and for such
other order or orders, as the NCLT may deem fit for carrying the Scheme into
effect. Upon the Scheme becoming effective, the members of both the
Transferee Company and the Transferor Company shall be deemed to have . .
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5.6

also accorded their approval under all relevant provisions of the Act for giving
effect to the provisions contained in the Scheme.

The Scheme is conditional upon and subject to the following:

(a) the Scheme being approved by the requisite majorities of the various
classes of members and credifors of the Transferee Company and
Transferor Company as required under Applicable Laws and as may be
directed by the NCLT or any other authority as may be prescribed or

- notified;

(b)  Approval and/or compliance of the regulations / conditions, if any, by
SEBI, NSE and BSE (as applicable);

(o) the sanction of the Scheme by NCLT;

5.7

(d)  such other sanctions and approvals including sanctions of any
Governmental Authority or regulatory authority as may be required
aby law or contract in respect of the Scheme being obtained; and

(€)  the certified copies of the orders of the NCLT referred to in this.
Scheme being filed with the Registrar of Companies by the Transferee
Company and the Transferor Company. The Scheme shall become
effective on last of the dates on which Transferee Company and the
Transferor Company file a certified copy of the order of the NCLT
sanctioning the Scheme with the relevant Registrar of Companies.
Such date shall be known as the “Effective Date”.

Notwithstanding anything to the contrary contained elsewhere in this Scheme,

“in the event this Scheme is approved with respect to the merger of one or more

Transferor Company(ies) into Transferee Company by the NCLT, but not in
relation to the merger of one or more other Transferor Company(ies) into the
Transferee Company, or vice versa, the Board of Directors of the Transferee
Company shall be at liberty to make the Scheme partially effective to that
extent.

The Transferee Company and the Transferor Company (acting through their
respective Boards of Directors) may assent to any modifications or
amendments to the Scheme, which the NCLT and/or any other authorities may
deem fit to direct or impose or which may otherwise be considered necessary
or desirable for settling any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme. The Transferee Company and
the Transferor Company (acting through its respective Boards of Directors) be
and are hereby authorized to take such steps and do all acts, deeds and things
as may be necessary, desirable or proper to give effect to the Scheme and to
resolve any doubts, difficulties or questions, whether by reason of any orders
of the NCLT or of any directive or orders of any other authorities or otherwise

howsoever arising out of, under or by virtue of the Scheme and/or any matters. ¢ . .~

concerning or connected therewith.
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5.8 The Transferee Cémpany and the Transferor Company shall be at liberty to
withdraw from the Scheme in case any condition or alteration imposed by the
NCLT or any other authority is not on terms acceptable to them or otherwise.

5.9 All costs, expenses, charges, fees, taxes, duties, levies and all incidental
expenses arising out of or incurred in carrying out and implementing the terms
- and conditions or provisions of the Scheme and matters incidental thereto shall

be borne and paid by the Transferee Company.

5.10 In the event of any inconsistency between any of the terms and conditions of
any earlier arrangement between the Transferee Company and the Transferor
Company, and/or their respective shareholders and/or creditors, and the terms
and conditions of the Scheme, the latter shall prevail.

5.11 If any part of the Scheme is invalid, ruled illegal by any Court of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the parties that such part shall be severable from the remainder of
the Scheme and the Scheme shall not be affected thereby, unless the deletion
of such part shall cause the Scheme to become materially adverse to any party,
in which case the parties shall attempt to bring about a modification in the
Scheme, as will best preserve for the parties, the benefits and obligations of
this Scheme, including but not limited to such part. Requisite powers to decide
could be given to the Board of the Transferee Company, or the Board of the
Transferor Company.

5.12  The transfer of properties and liabilities to, and the continuance of proceedings
by or against the Transferee Company, as envisaged in Part-I1] above shall not
affect any transaction or proceedings already concluded by the Transferor
Company on or before the Appointed Date and after the Appointed Date till
the Effective Date, to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things done and executed by the Transferor
Company in respect thereto as done and executed on behalf of itself.

5.13 The Companies undertake to comply with all Applicable Laws (including all
applicable compliances required by the SEBI and the Stock Exchanges) -
including making the requisite intimations and disclosures to any statutory or
regulatory authority and obtaining the requisite consent, approval or
permission of the Central Government, RBI (if required) or any other statutory
or regulatory authority, which by law may be required for the implementation
of this Scheme or which by law may be required in relation to any miatters
connected with this Scheme. L
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