SCHEME OF AMALGAMATION

OF

MOONBURG POWER PRIVATE LIMITED
{*THE TRANSFEROR COMPANY")

WITH

TULS1 PALACE RESORT PRIVATE LIMITED
(‘THE TRANSFEREE COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS
{(UNDER SECTIONS 230 TQ 232 READ WITH SECTION 66 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES MADE
THERE UNDER}

L PREAMBLE

The Scheme af Amalgamation (*Scheme?) is presented under Scctions 230 to 232
read with Section 66 and other applicable provisions of the Companies Acl, 2013 and
the rules and repulations issued thercunder. as amended from time o lime. for
amatgamation of Moonburg Power Privale Limited (‘the Transferor Company ) wilh
Tulsi Palace Resort Privale Limited ('the Transferee Company™) and their respective

sharehgelders.

Ik DESCRIPTION OF COMPANIES

» Tulsi Palace Resorl Private Limited. is a privaie Himited company which was
incorporaled vnder the Companies Act. 1956 on 19 Qclober, 2012 bearing CIN
US3LOIMH2012PTC412643 with its registercd office al ground floor. Tower
No.2, Equinox Business Park, Kurla Village, Mumbai 400070, India {hereinafter
referved to as *Transterce Company’). The Transferee Company is engaged in
the business of cstablishing, running and managing hotcls, heritage hotels and
resorts.

e Moouburg Power Private Limited. is a private limited company which was
incorporatcd under the Companics Act. 2013 on 7" June, 2022. bearing CIN;
U70200MH222PTC3I84178 and having ils registered olfice al ground floor.
Tower No.2, Equinox Business Park, Kurla Village, Mumbai 400070, India

(hereinalter referred to as ‘Transferor Company”). The Transferor Company 15




engaged in the business of providing hospitality consullancy services. Certain
non-convertible bonds issued by Moonburg Power Private Limited are listed on
BSE Limited.

(1IN RATIONALE FOR THE SCHEME

e The proposcd amalgamation will result in organizational efficicncics, reduction
in ovorheads, administrative, operational costs and other cxpenses alang with
optimal wtilization of various resources, prevention of cost duplication, creation
of synergy (hereby increasing aperational efficiency and inlegrating business

functions.

e The Board of Directors of Transferor Company and Transferee Company is of
the view that the Scheme is nol prejudieial, since it does nol alleet the rights and

intcrests of the customers. sharcholders. creditors and all other stakeholders.

e Accordinglv. to achieve the above objectives, the Board of [Dircctors of the
Transferar Company and Transferee Company have decided to make requisiie
joint applicalions and/or petitions belore the National Company Law Tribunal
under Sections 230 (o 232 of the Companics Actl. 2013 and other applicable

provisions [or the sanclion of this Scheme.

v The Scheme is divided into following parts:

o  Part A - decals with definitions and Share Capital;

o  Part B - deats with the Amalgamation of Moonburg Power Private Limited

with Tulsi Palace Resort Private Limited and other related matters: and

e  Part C - deals with General Terms and Conditions applicable to this Scheme.




PART - A

1.2

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

i this Scheme. unless inconsistent with the subject or context, the following expressions

shall have the following meaning:

“Aet” means the Companics Act. 2013, as applicable. and rules and regulations made

thercunder and shall include any siatutory: modifications, amendmenis or re-ghactnient

thereol or Lhe time being in lorce.

“Applicable Law(s)” means ali applicable legislations, slatules, notification, rules,
regulations, guidelines, judgements, decisions, or common law, policy, code. directives,
ordinance, schemes, notices, instruments, decrees, orders, instructions, by-laws and other
legislative measures or decisions having the force of law, enacted or issued or sanctioned
by any Appropriate Autharity including any modification or re-gnactment thercof for the

time being in foree,

=Appointed Date™ means opening hours of 27" May, 2023 or such other date as may be
fixed or approved or directed by the National Company Law Tribunal at Mumbai or such
other dalc as may be determined by the Board of Direclors of’ the Transleror Company

and the Transferce Company with approval of NCL.T

“Board of Directors” means (he respective Board of Dircctors of the Transleror
Company and the Transleree Company and shall, unless repugnant to the context or

othenwise include any person authorized by the Board of Dircelors.

“Effective Date” means the date on which the certified or authenticated copics of the
order sanctioning this Scheme, passed by the National Company Law Tribunal at

Mumbai arc filed with the Registrar of Companics, Mumbai, Maharashtra.

References in this Scheme to the date af “coming into cffeet ol this Scheme™ or “upon

the Scheme being elfective” shall mean the Effective Date.

“Appropriate Authority” or “Governmental Authority” means any state or other
political subdivision thereol: anyv enlity, authority or body exercising execulive,
legislative, judicial. regsulalory or administrative [unctions ol or pertaming o
government. including any  statutory  authority. government department. ageney.
commission. beard. or instrumentality of any nation or any political subdivision thereol’

tribunal court or arbitralor. and amy sclf-regulatery organization




“IT Act™ means the Indian Income-tax Act, 1961 and the rules. regulations, circulars,
notifications and orders issued thereunder including amy statwiony modilications. re-

enaciments or amendments thereof for the time bemg in force.

“Listed NCBs™ shall mean the non-convertible bonds issucd by Transferor Company
and listed on BSE Limited, (he details of which, as on 31* August, 2023, are sel out in

Schedule A 1o the Scheme.

“NCLT™” or “Tribunal” means the National Company Law Tribunal at Mumbai.

“Registrar of Companies”™ means the Registrar of Companics, Mumbai, Maharashtra,

incha

“Scheme” or “the Scheme” or “this Scheme™ means this Schome of Amalgamation in

its present form or with any modification(s) / amendment(s} made under Clause 16 off’ @//‘”H“e

this Scheme as approved or direeted by the NCLT

L. . . ' ips,,
“SEBI” means the Securities and Exchange Board of India %‘} !r HAH G
\O\
“Stock Exchange™ means BSE Limited: \ \\ £y

duties, tarilTs, relund, credits, imposts and other charges of any kind in each case in the

nature of a lax, imposed by any Governmental Authorily (whether payable directly or by
withholding), including taxcs based upon or measured by income, windfall or other
profits. gross receipts, property, sales, severance, branch profits, customs duties.
wilhhelding tax. tax deducted at source (TDS). tax collected at source (TCS), self-
asscssment tax. advance lax. service tax. GST. stamp duty. minimum alternate tax.
sceurities transaction tax, taxes withheld or paid in a forcign country, customs duty and
registration fces (togother with any and all interest, penaltics. additions to tax and

additional amounts imposed with respecl thereto)

*Transteree Company™ means Tulst Palace Resort Private Limited, 15 a private limited
company which was incorporated under the Companies Act. 1936 on 19 October. 2012
bearing CIN US310IMH2012PTC412643 with its registered office at ground floor.
Tower No.2, Equinox Business Park, Kurla Village, Mumbai 400070, India

“Transferor Company” means Moonburg Power Private Limited, is a private limited
company which was incorporated under the Companies Act, 2013 on 7% June, 2022,
bearing CIN: U70200MH2022PTC384178 and having its registered office at ground
fioor. Tower No.2. Equinox Business Park. Kurla Village, Mambai 400070, India.

All terms and words nat defined in this Scheme shatl. unless repugnait or contrary to the

context or meaning (hereol, have the same meaning ascribed to them under the Act and
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other Applicable Laws. rules, regulations. bve-laws, as the case may be or any statutory

modilication or re-enactment thercof from time to tune.
INTERPRETATION

[n this Scheme:

words denoling singular shall include plural and viee versa:

the headings are used for case of reference only and shall not affect the construction or

interpretation of this Scheme:

any references to the word “include”, “includes™ or “including™ shall be interpreted in &

manner as though the words “without limitation” immediately followed the same:

a refercnce to an article, clause, section, paragraph or schedule is, unless indicated to the

conirary. a reference 10 an article, clause, section, paragraph or schedule of this Scheme:

reference to. any document or agrecment includes a reference to that document or
agreement as varied. amended. supplemented. substituted, novaled or assigned, from

time 1o time, in accordance with the provisions of such a document or agreement.

the words “other™, “or otherwise™ and “whalsocver™ shatl not be construed cjusdem
ucneris or be construed as any limitation upon the generality of amy preceding words or

maltters expressly referred to:

word(s) and expression(s) clsewhere defined in the Scheme will have the meaning(s)
respectively under the Acl. the Securities Contracts (Regulation) Act, 1956, lhe
Deposilories Act, 1996 and other Applicable Laws, rules, regulations and byelaws as the
case may be applicable, including any statutory modification or re-enactment thereof

from time to time;

relerence to any legislation, statute. regulation, rule. notification or any other provision
of law means and ineludes references to such legal provisions as amended, supplemented
or re-enacted (rom time to time. and any reference (o legislation or statute includes any
subordinate legislation made from time to time under such a lcgislation or statute and

regulatiens. rles. notifications or circulars issued under such a legislation or statutc:
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set oul herem in s present form or with any modilication(s) and
amendmeni{s) made under Clause 18 of the Scheme shall be eclfective from the

Appointed Datc but shall be operative from the Effective Date.
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SHARE CAPITAL

As per the audited {inancial statements for the financial year ended 31*' March, 2023 the

share capital of the Transferor Company is as under:

Particalars Amt {INR)
Authoriscd Capital

1,00,000 Equity Shares of INR 10/- each 10,00,000/-
TOTAL 10,000,060/~
Issued, Subscribed & Paid up Capital

10,000 Equits Shares of INR 10/- cach. Mully paid-up 1,00.000/-
TOTAL 1,00,000/-

Subsequent to 31 March 2023 and untif the date of [iling the Scheme there has been no

change in the authotised, issued. subscribed and paid-up share capital of the Transferor

Company.

As per the audited Mnancial stalements for the financial ycar caded 317 March. 2023 the

sharc capilal of the Transferce Company is as under:

Particulars Amt (INR)
Authorised Capilal

2,60,00,000 Equity Shares of INR 10/- each 26,00,00,000/-
TOTAL 26,00,00,00H/-
Issugd, Subscribed & Paid up Capitat

2.51.50.000 Equity Sharcs of INR 10/- cach 25,15,00,000/-
TOTAL 25,135,00,004/-

- Subsequent o 31 March 2023 and until the date of iling the Scheme, thers has been no

change in the authorised, issucd. subscribed and paid-up share capital of the Transferce

Company,

et
e

e




:J'l

R

"
138

PARTB

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

TRANSFER AND VESTING

With effect from the Appointed Date and upon the Scheme becoming eileetive on the
Effcctive Date, the cntire business of the Transferor Company shall. under the provisions
of Sections 230 1o 232 and other applicable provisions. il anv. of the Act. and pursuant to
the order of the Tribunal or other appropriate authority, if any. sanctioning the Scheme shalk
wilhout any furlher act, deed, matier or thing, stand transferred lo and vesled in andfor
deemed fo be transforred lo and vesled in the Transferee Company so as to become the

propertics and liabilitics of the Transferee Company in accordance with Section 230 10 232

of the Act.

Without prejudice to the generality of the above said, in particular, the Transferor Company
shail stand amalgamated with the Transferce Company in the manner described in the sub-

paragraphs below:

Subjecet 1o the provisions of this Scheme as speeified hereinafier and with effeet from the
Appointed Date, the entire business of the Transleror Company including all s respective
propertics and assets (whether real or personal, in possession or reversion, corporcal or
incorporeal. tangible or intangible) of every kind and deseription and including, withoul
limitation, all the movable and immovable propertics (whether owned, leased or licensed)
along with all rights, title, interest attached to such immovable properties and other assels
of the Transferor Compasy comprising amongst others all plant and machinery, investments
(including but not limited to the investment held in the Transferce Company), office
cquipment, receivables, clectrical installations, water conncctions, telephones, facsimile,
telexes. e-mail. internel. leased ling connections and installations and ather communication
facilitics and securits deposils, business licenses, permits, authorisations. (ransferable
development rights. if any. rights and benefits of all agreements and all other riglts and
pewers of every kind, nature and description whalsoever, privileges. liberties, easements,
advantages. benefits and approvals obtained from any Appropriale Authority including but
nat fimited to approval from revenue authoritics. environment clearance ecrtificale. no
objection certificate. issucd by any Appropriate Authority . or obtained by virtue of any court
decree or order, all hooks. records. [iles. papers. contracts. ¢ngincering and process
information. calalogues. quotations. sales and adverlismg materials. lists of present and
[ormer customers and supplicrs. cuslomer credit information. customer pricing information.
tenancy rights, statutory permissions, quotas, actionable claims, consents, to the extent
applicable, from all applicable and compelent authorities, cash on hand, all earnest monies

and/or deposits, brand names, trademarks, copy rights, ali rights and interests or duties and

obligations on property(ies) by virtue of contractual arrangement, allotment, grant, lease,
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possession or othenvise, benefils of all agreements. arrangements. deposits, loans.
advances. recoverable and receivables, whether from government, semi-goverament, local
authorities or any other person including customers, contractors or other counter parties,
cte. shall, under the provisions of Scctions 230 to 232 and other applicable provisions of the
Act and pursuant to the order of the Tribunal and/or any other Appropriate Authority,
without further act, instrumeni or deed, be transferred and/or deemed to be transferred 1o
and vested in the Transferee Company on a going concern basis so as 1o become the assels

and liabilities of the Transleree Company as on Appointed Date.

It respect of alt the movable assets owned by the Transferor Company as on the Effective
Date and the assels which arc athenwise capable of transfer by physical delivery or
endorsement and delivery or novation. including cash on hand. shall be se transferred to the
Transferce Company and deemed 10 have been physically handed over by physical deliven
or by endorsement and delivery. as the case may be, lo the Transferee Company to the end
and intent thal the property and beneli therein passes (o the Translerce Company with effeel
[rom the Appointed Date. Such delivery and transler shall be made on or alter the Effective
Date as may be mutually agreed upon between the respective Board ol Directors of the

Transferee Company and the Transferor Company.

In respect of any asscts owned by the Transferor Company as on the Effective Daic, other
than those mentioned in Clause 5.2.2 above, including all documents, deeds, agreements,
morigages. pledges. guaranices, actionable claims. sundry deblors, outstanding loans.
advances. whether recoverable in cash or kind or for value to be received and deposits. if
any wilh the local and other autherities, bodies corporate. cuslomers ele., the Transleror
Company shall, il so required by the Transferce Company, and the Transferee Company
may. issue notices in such form as the Transferee Company may deem fit and proper stating
that pursuant to the Tribunal having sanctioned this Scheme. the relevant debt. loan.
advance or other asset. be paid or made good or held on account of the Transferee Company.
as the person entitled thereto. to the end and intent that the nght of the Transferar Compam
ta recoycr or realize the same stands transferred 1o the Transferee Company with effeet from
the Appeinted Date and that appropriate entrics should be passed in their respective books

to record the aforesaid changes.

Wilh effect from the Appointed Date, all debts, liabilities, contingent liabilities, provisions,
duties and obligations of every kind, nature and description of the Transferor Company
whether provided for or not in the books of the Transferor Company, and alt other liabilities
which may acerue or arise afier the Appointed Date but which relates to the period on or
upto the Appointed Date shall. pursuant to the order of the Tribunal or such other
Appropriate Authority as may be applicable under Section 232 and other applicable
provisions of the Act, without any further act or deed, be transferred or deemed 1o have been
transferred lo and vested in and assumed by the Transleree Company, so as to become as

an Lhe Appoiated Date. the liabilities and obligations of the Transfcree Company which

undertahes 1o meet. discharge and satislh (he same and 1t shall nol be neeessary (o oblain
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the consent of any third party or other person who is a party 1o any contract or arrangeent
by virtue of which such debts, liabtlitics and obligations have arisen in order to give effect

to the provisions of this Clause.

All existing sceurities, mortgages. charges. cncumbrances. i any . as on the Appointed Date
and those crealed by the Transferor Company alter the Appointed Date. over the assels of
ihe Transferor Company (ransferred Lo the Transferce Company shatl. after the Effective
Date. conlinue ta refale and atlach Lo such assels or any part thercol (o which they are relaled
or attached prior to the Effective Date. Such securities, mortgages, charges, encumbrances

or liens shall not relate or attach or extend to any of the other asscts of the Transferee

Company.

Any cxisting sccuritics, mortpages, charges, encumbrances, if any, over the assets and
propertics of the Transferee Company er any part thercof which relate to the liabilities and
abligations of the Transferce Company prior {o the Elfective Date shall conlinue lo relate
only to such assets and propertics of the Translerce Company and shall not extend or attach
10 any of the assets and properties of the Transferer Company (except those assets and
propertics which arc cncumbered on account of foans taken by the Transferee Company by
creating charge over the asscts of the Transferor Company. iCany) transferred 1o and vested

in the Transferee Company by virtuc of this Scheme

Where any of (he debt. liabiitics. canlingent liabilities. dulies and obhigations of the
Transleror Company as on the Appointed Date. deemed to be transferred to the Translerce
Company have been discharged by the Transferor Company, as the casc may be. afler the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have
been for and or account of the Transferee Company, and all loans raised and used and all
liabilitics and cbligations incurred by the Transferor Company after the Appointed Date and
prior to the Effcctive Date shall be deemed to have been raised, used or incurred for and on
behall of the Transferce Company and to the extent they are outstanding on the Effective
Date. shalt also without any further acl. decd, maiter or thing shall stand transferred (o the
Transleree Company and shall become the liabililies and obligations of the Transferee
Company which undertakes to mee, discharge and satisfy the same and it shall nel be
necessary to obtain the consent of any third party or other person who is a parly to any
contract or arrangement by virtuc of which such loans and liabilities have ariscn s order to

give cffeet to the provisions of this Clause

With ofTect from the Appoinled Date and upon (he coming 1o cllect of the Scheme. all
non-converlible bonds (NCBs) (including Listed NCBs) and other debt securitics and other
instruments of like nature (*Debt Sccurities’) taken by the Transferor Company as on the
Appointed Date shall pursuant to the provisions of Sections 230-232 and other relevant
provisions of the Act, without any further act, instrument or deed, become the Debt
Securitics of the Transferee Company on the same terms and conditions (including same
rights. interests and benefits) as applicable to the Transferor Company and all rights,

powers. duties and obligations in relation thereto shall be and stand transferred to and vested
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in or be deemed to have been transferred to and vested in and shall be exercised by or against
the Transferee Company as if it was the issuer of such Debt Sccurities. so transferred and
vested. Subject to the requirements, il any, imposed or concessions, if any, by the Stock
Exchange, and other ferms and conditions agreed with the Stock Exchange, the Listcd NCBs
shall be vested in the Transferce Company, shall continue to be listed andfor admitied fo
trading on the Stock Exchange, where the Lisied NCBs, are currently listed, subject to
applicable regulations and prior approval requirements. The Board ol Directors of (he
Transferor Company and Transferce Company shall be authorized to take such steps and do
all acts. deeds and things in relation Lo the foregoing. For the sake of completeness, it is
clarified that all terms thereof will remain the same for the bolders and there will be no
transier. reissue or swap ol the sccurihv/ instrument from the perspective of the kolders

thereof,

With cffcel from the Appoinied Date and upon the Scheme becoming clfective,
compuisorily convertible debentures in the Transferor Company as on the Appeinted Date
shall pursuant (o the provisions of Sections 23(-232 and other relevant provisions of the
Act, without any further act, instrument or deed, become the compulsorify converlible
debentures of the Transferee Company on the same terms and conditions (including same
rights, inicrests and benefis) as applicable to the Transferor Company and all rights,
powers, dutics and obligations in rclation thereto shall be and stand transferred to and
vested in or be deemed to have been transferred to and vested in and shall be excreised
by or against the Transferee Company as if it was the issuer of such compulsorily

converlible debentures so Lransferred and vested..

¥
All the assets and properties which are acquired by the Transferor Company. on or afler
the Appointed Date but pror (o the Elfective Date shall be deemed to be and shali become
the asscls and propertics of the Transferee Company and shall under the proisians of
Sections 230 to 232 and all other applicable provisions of the Act. withoul any further
act. instrument or deed, be and stand transferred (o and vested in and be deomed 1o kave
been transferred 1o and vested in the Transferee Company upon the coming into effect of

this Scheme pursuant to the provisions of Scctions 230 to 232 of the Act.

All unutilised tax credils (including balances or advances), benefits, subsidies, grants,
special status and other benefils or privileges of whatsoever nature under laws pertaining (o
imcome-tax, wealth tax. sales tax / value added lax, service 1ax, Central Goeds and Service
1ax, Intcgrated Goods and Scrvice tax, State Goods and Scrvice tax, Unton Temitory Goods
and Service tax. Goods and Service tax Compensation Cess. cxcise duty. customs duty or
any other levy of similar nature, which the Transforor Company is eligible and entitled to,
shall be transferred and available to the Transferee Company as an indegral part of lhe

Scheme

All cheques and other ncgotiable instruments and paviments erders received n the name of

the Transferor Company afler the Effective Dale shali be aceepted by the bankers of the




5213

RVAES

0.1

Transferee Company ang credited to the account of the Transferce Company. Similarly . the
bankers of the Transferce Company shall honour cheques issued by the Transferor

Company for pavment on or after the Appoinied Date and presented after the Effective Date

Upon the Schome being sanctioned and taking elfect, the Transferee Company shall be
entitled to operate all bank accounts related to the Transferor Company and all cheques,
drafls, pay orders, direct and indirect tax balances and/or payment advices of any kind or
description issued in favour of the Transferor Company, either before or after the Appointed
Date, or in future, may be deposited with the bank of the Transferee Company and credit of

all receipts thercunder witl be given in the accounts of the Transferce Company.

Loans. advances and ather obligations if any. due or which may at any time in future become
due between the Transferor Company and the Transferce Company shall stand cancelled

and there shatl be no liability in that behalf on either party,

Wilhout prejudice Lo the provisions of the foregeing clauses and upon the Scheme becoming
elTective, the Transferor Company and the Transferee Company shall exeeute all such
instruments ar documents or do all the acts and deeds as may be required. including the
filing of necessary particsdars and/or modificalion(s) of charge, 1 any. with the Registrar of

Companics and 1o give formal cflect to the above provisions, if required.

This Scheme has been drawn up 1o comply with the conditions retating to “Amalgamation’
as specilied under Section 2(1B) of the [T Act. Il any terms or provisians of the Scheme
is/are inconsistent with the provisions of the said section 2(1B), such provisions ol said
scetion 2(1B) shall prevail and the Scheme shall stand modified fo the extent necessary to
comph with tie said section 2(1B). Such modification will, however, not alfect the other

parts of the Scheme.
CONSIDERATIGN

Upon this Scheme beeoming effective and in consideration Tor amalgamatien ol the
Transferor Campamy with the Transferce Company. the Transferee Company shidl
without amy further application or deed. 1ssue and allot to the sharcholders ol the
Transferor Company. holding fully paid up equsty shares in the Transferor Company and
whose nantes appears in the Register of Members of the Transferor Company as on the
Effective Date or hisfher/its heirs, oxceutors, administrators or the sugcessors in litle, as
may be recognised by the Board of Dircctors of the Transferce Company, fully paid up

equily shares in the following fair share swap ratio:

U§ (One) fully paid up equity shares having face value of INR 10~ (Indicn Rupees Ten
orhy) of the Transferee Company shall be issued ond allutted to the shareholders of
Transferor Company fur every 36 (Hurt Six) equity shares having foce velue of INR

10~ (Indlion Rupees Ten onlv) each held in the Transferor Company.”

YA BRAKASH
Murmbai {aharashtya)
Reg. Mo 8872 [
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Prior to allotment of equity shares pursuant te this Scheme, if necessary, the Transferee
Company shall. 1o the cxtent required, increase the authorised share capital of the
Transferce Company by creation of at least such number and value of equity shares, as
may be nceessary to satisfy its obligations under the Scheme, and as may be desirable,
cxpedient and neecssary in that behalf the new cquity shares to be issucd to the members
of the Transferor Company as per Clause 0.1 above shall be subject 1o the Memorandum
of Association and Arlicles of Associalion of the Transferce Company . The new equily
shares shall rank part-passu in all respects. including dividend. with the existing shares

of the Transleree Company.

Any fractional cntitlement of equity shares arising out of the sharc exchange ratio as per

Clausc 6.1 shall be rounded off to the ncarest integer.

The approval of this Scheme by the sharcholders of the Transferor Company and the
Transferee Company under Sections 230 to 232 of the Acl shall be deemed Lo have the
approval under Sections F3. 14 and 62 of the Act and other applicable provisions of the

Act and any other consents and approvals required in this regard,

CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY
HELD BY THE TRANSFEROR COMPANY

On the Scheme becaming effective. the cquily shares held by the Trans(eror Company
in the share capital of the Transferec Company shall. without any [urther act or deed.
stand automaticafly cancelled and cxtinguished. Accordingly, the sharc capital of the
Transleree Company shall stand reduced to the extent of lace value of sharcs held by (he

Transferor Company in the Transferee Company.

The reduction and cancellation of share capital of the Transferee Company as provided
in Clause 7.1 above shall be effected as an integral part of the Scheme and the orders of
the NCLT sanctioning the Scheme shall be deemed to be an order under Section 66 of
the Act confimiing the reduction and no separate sanction under Scetion 66 of the Act
will be necessary as provided for in the explanation to Section 230(12) of the Act, The
Transferee Company shall not be required to add the words “and reduced” as a sullix to

its name consequent upon such reductiosn,
ACCOUNTING TREATMENT

Nohwithstanding any thing ¢lsc contained i the Scheme. the Translerce Company shall
account for lhe amalgamation of Transferor Company in ils books of accounls in
accordance with Indian Accounting Standards (Ind AS) notified under Section 133 of the
Act. under the Companics {Indian Accounling Slandard) Rules, 2015, as may be

amended from time to time:

UDA! PRAKASH \ i\
Mumbai (Maharashtea) :
Reg. Ho, 8472 / f
Exp. Br27I07I28 i /

/,.@m /f/
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All the assets. liabilitics and reserves (3 any) of the Transferos Company shall be
translerred to and vested n the Transleree Company pursuant to this Scheme and shall
be recorded in the books of accounts of the Transferee Company at the carrying value of
asscts, liabilitics and rescerves as appearing in the financial statements of the Transfcror

Company as at the Appointed Date;

The equity shares issued by the Transferee Company to the shareholders of the
Transferor Company. as proscribed in Clause 6 of this Scheme, shall be recorded at face

valuc:

The invesltment in cquily shares of the Transferee Company held by the Transferor
Company, shalf stand cancelled and shall be adjusled againsl share eapital to the extent

of face value ol equity shares cancelled:

All the inter-company balarces. appearg in he books ol the Transferee Company shall

stand cancelled and there shall be no further rights or obligations in that behalf,

The difference arsing on account of Clause #.1 to 8.4 above, being debt, shall be

adjusted to retained carnings of the Transferee Company:

In case there is any difference in the accounting policies adopted by the Transferor
Company and the Transferce Company, the accounling policies foltowed by the
Transferce Company will prevail and the difference will be quantified and adjusted in
the Reserves to ensure that the financial statements of the Transferee Company reflect

the linancial position on the basis of consistent accounting policy.
COMBINATION OF AUTHORISED SHARE CAPITAL

Upon this Scheme becoming eflective. the authorised share capital of the Transferor
Company shall stand combined with/trangferred (o the Translerce Company such that the
authorised share capital of the Transferee Company shall astomatically stand mercased
without any further act. instrument or deed on the pan of the Transloree Compan
including payment of stamp duty and foes pavable to Registrar of Companics. by the
authorised share capital of the Transferor Company, aggregating te INR 26,10,00,000/-
{(Indian Rupees Twenty-Six Crore and Ten Lakh only).

Consequently, the Memorandum of Association and Articles of Association of the
Transferee Company (relating to the authorised share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and amended, and the consent of
the sharcholders to the Scheme. whether al a mecting or othenwvise, shall be deemed to be
sufTiciont for the purposes of cffccting this amendment, and no further resolution(s) under
Scetions 13. 14 and 61 of the Companics Act. 2013 and other applicable provisions of the
Act would be required Lo be separalely passed. as the case may be. and [or this purpose
the stamp dutics and fees pad on the authorised share capital of the Transferor Company

shall be utilized and applicd o the inercase of authorised share capital of the Transferec

UDAI PRAKASH
Mumbai {Maharashira)
Reg. o 5472
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Company and there would be no requirement for any further payment of stamp duty and/or
fee by the Trans{eree Company for increase in the authorised share capital 1o that extent,
The Transferce Company will pay the difference of stamp duty and/or fee. if any, payabic
on the cnhanced capual {over and above the enhancement mentioned i Clause 8.3)

required under the Act.

Pursuant to the Scheme becoming eflective and conscquent amalgamation of (he
Transferor Company with the Transferec Company, the authorised share capital of the

Transferee Company would be increased and reclassified as under:

Particulars Amount (INR)
Authorised Capital

2.61.00.000 Equity Shares of INR 10/- each g 26.10,00,000/-
TOTAL 26,10,00,000/-

Pursuant to the consolidation and increase of authorised share capital pursuant to this
Clausc &. the relevant provisions of the memorandum ol association of the Transferee
Company (relaling to the authorised share caprial) shall. without any requircment of any
further act. instrument or deed. be and stand alicred. maodificd and amendced as under and

the Transferce Company will not be requored to pass any (resh resolution i this regard

The Authorised share capital of the Company is INR 26. 10.00.000- (Indian
Rupees Tweniy-Six Crores and Ten Lakhs only) divided into 2,61,00.000 (T'wo Crore
Sixty One Lakhs Only) Fquity Shares of Rs. 10/- (Rupees Ten) each.

It is clarified that the approval of the members of the Transferee Company to the Scheme,
whether at a meeting or otherwise, shall be deemed to be their consent/approval also to
the amendment of the Memorandum of Association and/or Articles of Association (if
rcquired) of the Transfcrec Company as may be required under the Act. The Transferee
Company underlakes to file a copy of the amended Memorandum of Association and

Articles of Association with the Registrar of Companies for record purposes.

LEGAL PROCEEDINGS

If any' swit. appcal or other proceeding of whatever nature by or against the Transferor
Company is pending. the same shall not abatc or be discontinucd or in any way be
prejudicially affccting any party by rcason of the amalgamation or by anything contained
in this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosccuted and cnforced by or against the Transferce Company, as the casc may be, in
the same manner and (o the same extent as it would or might have been continued,

prosecuted and enforced by or against (he Transferor Company as if this Scheme had not

been made.

UDAI PRAKASH
Mumbai {Maharashira)
Reg,. o, 8972
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12.1

2.2

In case of any litigation, suits, recovery proceedings which are to be initiated or may be
initiated by or against the Transferor Company, the Transferee Company shall be
substituted and deemed to be parly thereto and any payment and expenses made thereto

shall be the liability of the Transferee Company.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions af this Scheme, all contracts, deeds, bonds. insurance,
letters of intent. undertakings, arrangements. pelicics. agreements, services. guaranlecs.
approval. coliaterals, consents. permisstons. hicenses (1o the extent transferrable under
Applicable Laws). sanctions. lcases and sccuritics and other instruments. 1 any. ol
whatsoever nature perlaining to the Transferor Company and to which the Transferor
Company is a parly (with the various Contral/ State Governments, statutory or regulatory
body or agencics) and subsisting or having cffect on the Effective Datc, shall be in full
force and effect against or in favour of the Transferee Company, as the case may be, and
may bo enforced by or against the Transferee Company as fully and sffectually as if,
instead of the Transferor Company, the Transferee Company had been a party thereto,
and accordingly, all business activities engaged in by the Transferor Companies shall be

comtinucd by the Transferee Company.

The Transferce Company shall enler into and/or issue and/or execute deeds, wiilings or
confirmations or caler into anv lripartile arrangements, conlirmations or novations. io
which the Transferor Company will. il necessary . also be party in order to give formal
effect 1o the provisions of this Scheme, il so required of becomes nocessan . The
Transferee Company shall be decmed to be authorised to execute any such deeds. writings
ar confirmations on behalf of the Transleror Company and lo tnplement or carry out alt
formalities required on the part of the Transferor Company to give elfeet to the provisions

of this Scheme.
TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all employees of the Transferor Company in service
on the Effective Dale shall be deemed o have become employees ol the Transferee
Company without any break in their service and on the basis of continuity of service and
the terms and conditions of their employment with the Transferee Company shall not be
less favourable than those applicable to them in (he Transferor Company, including in
relation to the kevel of remuncration and contractual and statutory benefit, stafl welfare
scheme. incentive plans. terminal benefits. grateily plans. provident plans. employees”

stalc insurance and any other retirement benefils

The Translcrec Company agrees thal the services of all such employces with the

Transleror Company up (e the Effective Date shall be taken into account for purposes of
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12.3

ali retirement benefits to which they may be eligible in the Transferor Company on the

Effective Dale.

It is expressly provided that, on the Scheme becoming cffcetive, the Provident Fund,
Gratuity Fund, Supcrannuation Fund or any other Special Fund or Trusts created or
existing for the benefit of the staff, workmen and employees of the Transferor Company
shall become the Trusts/ Funds of the Transferee Company for all purposes whalsoever
in relation to the administration or operation of such Fund or Funds or in relation to the
obligation to make contributions to the said Fund or Funds in accordance with the
provisions thereof as per the lerms provided in the respective Trust Deeds, if any, to the
end and intent that all rights. duties. powers and obligations of the Transferar Company
in relation 1o such Fund or Funds shall become those ef the Transferee Company. It is
clarificd that the services of the stafl. werkmen and ciployees of the Transleror Company

will be treated as having been continucus for the purpose of the said Fund or Funds.
CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

The Transferor Company shall carry on and be deenied to have been carrying on their
business and activities and shall possess, hold, alienate, dispose, charge, mortgage,
encumber all of their propertics, underlakings and assels for and on account of and in
trust for the Transferce Company. The Transferor Company hereby undertake to hold the

said asscls willt ulmost prudence.

The Transferor Company shall earny on ils business and activities with reasonable
diligence. business prudence, and shall not without the priar written consent of the
Transferee Company. alicnale. charge. morigage. encumber or olherwise deaf with or
dispase its undertakings or part thereof . save and except in the follewng cascs. (a) ] the
samc is in its ordinary and usual course of busisiess as carried on by it as on the daic of

filing of this Scheme with the NCLT; or () if the same is expressly permitted by this

Scheme,

All the profits or income accruing or arising to the Transferor Company or expenditure
ar losses incurred by the Transferor Company shall for all purposcs be treated and
deemed to be profits or income or expenditure or losses (as the case may be) of the

Transferee Company',

The Transferor Company shall not vary the terms and condilions of employment of any
of the emplayces except in the ordinany course ol business or wilhoul the prior consent
of the Transferce Company or pursuant 1o any pre-existing obligalion undertaken by Lhe

Transferer Compamy as the case may be. prior (o the Appoeinted Date

2y
BAW‘M?@% S
L-;ahafaﬁﬂi%} Mﬁi
Ret. . A Ly
m‘gt,a Tt /1y /)

. / fi‘iz:ﬂ ’f/_ i'f




13.6

13.7

—_
h

Any of the rights, powers, authoritics or privileges exercised by the Transferor Company
shall be deemed 1o have been exercised by the Transleror Company for and on behalf of.
and in trust for. and as an agent of the Transferee Company. Similarbv. any of the
obligations. dutics and commitments that have been undertahen or discharged by the
Transferor Company shall be decnied to have been undertaken for and on behalf of. and

as an agenl of the Transleree Company.

The Transferee Company shall have the right to claim refund of payment of the taxes
arising on account of transactions entered into between the Transferor Companies and

the Transforec Company botween the Appointed Date and the Effective Date.

Comphances underizken between the Appointed Date and the Effective Dale by the
Transleror Companies wnder all Applicable Laws shall be deemed to have been
undertaken and complicd by the Transferee Company to the extent required under

Applicable Law.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of businesses under Clause 3 above and the continuance of
proceedings by or agains! the Transferor Company above shall nal alfect any transaction
or proceedings alrcady cemcluded ar liabilitics already incurred by the Transferor
Cempany on or afler the Appointed Date and until Effgctive Dale, Lo the end and intent
that the Transferee Company accepls and adopt all acls, deeds and things donc anrd
executed by the Transferor Company in respect therelo as done and executed on behall

of itselfl prior to the Effective Date,

TAXES

All Taxes (including but nol limited o disputed tax demands. advance lax, tax deducted
al source. minimum alternale ax eredils, dividend distribution tax. seeurilics transaction
tax, value added tax. sales tax, service tax or taxes, elc. whether or not withheld/paid in
India or lorcign country) pasvable by or refendable Lo the Translcror Company, including
all or any refunds ar disputed lax demands. il confirmed. or claims shall be treated as the
tax Liability or refnds/claims. as the case may be. of the Translerec Company . and any
incentives. advantages. privileges. exemptions, credits. holidavs, renissions. reductions.
subsidics, granis. special staws. other benefits, as would have been available Lo the
Transforor Company, shall. be available to the Transferee Company. i the Transferor
Company is entitled to any wnutilized eredits, benefits under the stale or central fiscal /
investment incentive schemes and policies or concessions under any Applicable Law,
the Trassleree Campany shall be entitled, as an integral parl of the Scheme, to claim such
benefit or incentives or unulilised credits as the case may be without any specific
approval or permission. Without prejudice to the generatity of the foregeing, in respect
ol unuwtilized input credits under Applicable Laws of the Transferor Company, the same

shall be transferred to the Transferee Company in accordance with the Applicable Law.
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16.

Any Taxes of whatsoever nalure including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, dividend distribution tax, minimum alternate
tax. if any. paid by the Transferor Company shall be treated as paid by the Transferee
Company and it shall be entitled to claim the credit, refund, adjustment for the same as

may be applicable.

The Transferee Company is expressly pemmnitted to revise and file its income tax returns
and other statutory returns. including tax deducted or collected at source returns. service
tax returns. sales tax / value added tax / goods and service tax retumns, as may be
applicable and has expresshy reserved the right to make such provision s returns and
1o ¢laim refunds. advance tax credits, credit of tax deducted at source. credit of forcign
taxcs paidfwithheld. cte. if any. as may be required for the purposes of or conscquent (o

implementation of Lthe Schente.

It is hereby clarified that in case of any refunds, benefils, incenlives, grants, subsidies,
elc., the Transforor Company, shall, il so required by the Transferee Company, issue
nolices in such form as the Transferee Company may deem fit and proper stating that
pursuant to the Tribunal as the case maybe having sanctioned this Scheme or other
applicable provisions of the Act, the rclovant rofunds, bonefils, incontive, grants,
subsidics, be paid or made good or held on account of the Transferee Company, as the
person cutitled thereto, to the end and iment that the right of the Transferor Company, to

recover or realise the same. slands transferred to the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective. the Trans(cror Company shall stand automaticatly
dissolved as an integral part of this Scheme, wilhoul being liquidaled or wound-up and
without requiring any lurther act, instrument or deed (rom the Transleree Company

and/or the Translcror Company,

PART C— GENERAL TERMS & CONDITIONS APPLICABLE TO THIS
SCHEME OF AMALGAMATION

APPLICATION TO THE NCLT

The Translerer Company and the Transferee Company. il required, shall, with all
reasonable dispalch, make applications to the NCLT or such other appropriate authority
under Sections 234 to 232. read with Section 66 of the Act. scoking orders for dispensing
with or convening, holding and conducting of the meetings of the respeetive classes of the
sharcholders and creditors of the Transferor Company and the Transferee Company as

may be directed by the NCLT or such other appropriale anthorily.

MODIFICATION / AMENDMENT TO THE SCHEME
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204

Notwithstanding amvihing 10 the contran contamed m (s Scheme and subject 1o
approval of NCLT. the respective Board of Directors or Authorised Signatories of the
Transleror Company and the Transleree Company. may consent. on behall"of all persons
concerned, to any modifications or amendments of the Scheme or to any conditions or
limitations that the NCLT may deeom fit to dircet or imposc or which may otherwise be
considered necessary, desirable or appropriate by them (i.e. the Board of Directors) and
salve all difficulties that may arise for carrying oul the Scheme and do all acts, deeds and
things necessary for [acilitating the Scheme into effecl. For the purpose of giving elfect
1o this Scheme or to any modification thereof, the Board of Directors of the Transferor
Company and the Transferee Company be and are hereby authorised to give such
directions and to take all such steps as may be necessary, desirable or proper to give
cffect to this Scheme and (o resolve any doubl. difficultics whether by reason of any
dircction or orders of any other authoritics or otherwise howsocever arising out of or under
or bv virtue of this Scheme and/or am- matiers concerning or conneeted therewith. No
medification or amendmenl to the Scheme will be carried out or efTected by the Board

of Dircctors or Authorised Signatories withoul approaching the NCLT.
WITHDRAWAL OF THE SCHEME

The Transferor Company and the Transferee Company. asting through their respective
Board of Dircctors shall cach be at liberty to withdraw {rom this Scheme in casc any
condition or altcration imposed by the Tribunal or any Appropriate Authority/ person or
otherwisc is unaceeptable to any of them or if so decided by the Board of Dircctors of
the Transferor Company and lhe Transferee Company, It is hereby clarified that
notwithstanding anvthing lo the contrary conlaired in this Scheme, the Transferor
Company and Transferee Company shail not be entitled to withdraw from the Scheme

unilaterally without the prior writen consent of the other.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the lollowing:

The Scheme being approved / consented 1o by requisite majoritics in number and yalue
of such classos of persons ingluding the respective members and/or ereditors of the
Transferer Company and the Transferce Company. il applicable and in accordance with

directions given by the NCLT.

The sanction of this Scheme by the NCLT or any other appropriate aulhority under

Scctions 230 to 232 and other applicable provisions of the Act,

The requisite consent, approval or permission of any other slatulory or Appropriate
Authority . which by law may be necessary [or the implementalion of this Scheme: and
The cerlificd cepics of the order of NCLT under section 23010 232 of the Act sanclioning

the Scheme being filed with the Regislrar of Companies, Mumbai, Maharashira,
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EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvalsicansents referred to in the
preceding Clause not being obtained and/or the Scheme not baing sanctioned by the
NCLT or such other Appropriate Authority and/or the order not being passed as aforesaid
within such period or periods as may be agreed upon between the Transferor Company
and the Transferce Company by their Board of Dircetors (and which the Board of
Directors of the Transferor Company and Transferee Company are hercby empowered
and authorised to agree to and extend the Scheme [rom time to time without any
limitation) failing which this Scheme shall stand revoked, cancelled and be of no effect,
save and except in respect of any act or deed done prior thereto as is contemplated
hercunder or as to any rights and/or liabilitics which might have arisen or accrucd
pursaant thercto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwisc arisc in law,

SEVERABILITY

[ any part of this Scheme is found 10 be unworkable for any roason whatsoever. the same
shail not. subject 1o the decision of the Board of Dircstors or anthorised signatoncs of
the Transferor Company andfor the Transferee Company. affect the validiy or
implementation of the other parts/provisions of this Scheme.

If any part of the Schome (or any part of a Part thereol) is ruled invalid or illegal by any
court of competent jurisdiction, or unenforceable under prosent or future laws, then it is
the inlenlion of the parlies (hat at the discretion of the parties, such parl shall be severable
rom the remainder of the Scheme (or any Part thereol) and the Scheme (or any Parl
thereol} shall not be affected thereby, unless the deletion of such part shall canse the
Scheme (or any Parl thereof) to become materially adverse to any party, in which case
gach of the Companies {acting through their respective boards of directors) shall attempt
10 bring aboul a modification in this Scheme {or any Part thercof), as will bost preserve
for the partics, the benefits and obligations of this Scheme (or any Part thercof), including

but not limited Lo such par.
COSTS, CHARGES & EXPENSES
All costs. charges. laxes including duties. levics and afl other expenses. i any (save as

expressh otherwise agreed). incurred in carrying out and fmplementing this Scheme and

maticrs incidentals thereto, shall be bome by the Transferce Company.




Schedule A

Details in relation 1o the Listed NCBs issued as on 31 August 2023 of the Transferor Company

Sr. No | Details Details
1 Face value INR 1,00,000/- per NCB
2 No. ol NCB 42,500
3 Coupon Coupon - 10.50%
4 Frequency Quarlerh
3 Credit rating ICRA BBB+ (Siable)
6 Tenure 3 vears
; Terms of redemption Redemption Amount - INR 100,000/~ per NCB

Redemption Premium / Discount- - NIL

8 Other cmbedded features

Put and call option datc - 24 May. 2025

10 Other terms of NCB

Terms of NCB include:

a)

b)

Interest Reset on date falling 24 (Twenty-Four)
months [rom the Deemed Date of Allotment;

Indian Law as governing Faw,

11 Details of sceurily cover

a)

b}

a first ranking exclusive charge, by way of
mortgage and hypothecation, by Transferee
Company in favowr of the common security
trustce over the movable and immovable assots of
Transferee Company:

a first ranking exclusive charge. by way of
hwpothecation, by the Transleror Company in
favour of the common sceurtty lruslee. over the
movable and current assels of the Transleror
Company: and

a first ranking exclusive pledge over shares and
CCDs of Transferor Company and sharcs of
Transferee Company in favour of the common

sccurity trusiee pursuant Lo relevant approvals.

Catalyst Trusteeship Limited

12 Details of NCB trustee Windsor, 6th Floor, Office No. 604
C.8.T. Road, Kalina, Santacruz (East)
Mumbai — 400 098

Safeguards for the protection of hofder of NCBs:

Taking into consideration (i) the Valuation Reports issued by the independent registered valuer
and (iii) the Faimess Opistons issucd by SEBI registered independent merchant banker the
oraposcd cntitfement ratio as recommended by the Registered Valuer and certified as fair by the

Merchant Banker was approved by the Board.
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Further. the Scheme envisages that the holders of NCBs of Transferor Companies will become
holders of NCBs of Transferee Company at exactly the same terms, including the coupen rate,
tenure, redemption price, quantum, and nature of securily respectively, Therefore, the Scheme

will net have any adverse impact on the holders of the NCBs and thus adequatcly safeguards

mierests of the helders of the NCs.




