SCHEME OF AMALGAMATION
OF
DEVYANI AIRPORT SERVICES (MUMBAI) PRIVATE LIMITED
(Transferor Company No. 1)
AND
DEVYANI FOOD STREET PRIVATE LIMITED
(Transferor Company No. 2)
WITH
DEVYANI INTERNATIONAL LIMITED
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AND
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UNDER

SECTIONS 230-232 AND ANY OTHER APPLICABLE PROVISONS,
IF ANY, OF THE COMPANIES ACT, 2013
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Preamble

This Scheme of Amalgamation is framed in terms of the provisions of Sections
230 & 232 of the Companies Act, 2013, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, together with Section 2(1B) of
the Income Tax Act, 1961, and other applicable provisions, if any.

The Scheme provides for Amalgamation of Devyani, Airport Services (Mumbai)
Pvt Ltd and Devyani Food Street Pvt Ltd with Devyani International Ltd; and
other matters connected with the said Amalgamation.

1.1 DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning as given below:

I.  “Act” means the Companies Act, 2013 (18 of 2013), the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2016, and other applicable
Rules made there under and includes any amendments, statutory re-
enactments anc modifications thereof for the time being in force;

i. “Amalgamation” means amalgamation of the Transferor Companies
No. 1 & 2 witk and into the Transferee Company in terms of the
Scheme in its present form or with any modification(s) as approved
by the Hon'ble National Company Law Tribunal or any other competent
authority, as the case may be.

iili. “Applicable Law(s)” means any relevant statute, notification, by-
laws, rules, regulations, guidelines, rule of common law, policy, code,
directives, ordinance, schemes, notices, treaties, judgement, decree,
approvals, orders or instructions enacted or issued or sanctioned by
any Governmental and Registration Authority, having the force of law
and as applicable to Companies.

iv. “Appointed Date” for the purpose of this Scheme means
commencement of business on 1% April, 2022, or such other date as
the Hon’ble National Company Law Tribunal or any other competent
authority may approve.

v. “Board” or “"Board of Directors” means the Board of Directors of
the respective Transferor and Transferee Companies, as the case may
be, and shall, unless it is repugnant to the context or otherwise,
include Commitzee(s) so authorised by the Board of Directors, or any
person authorisad by the Board of Directors or such Committee(s).

vi, “Effective Date” means last of the dates on which the certified copy
of the Order passed by the Hon'bie National Company Law Tribunal,
sanctioning the Scheme of Amalgamation, are filed with the concerned
Registrar of Companies, Ministry of Corporate Affairs. Any references
in this Scheme to “upon this Scheme becorming effective” or
“effectiveness of this Scheme” shall be a reference to the Effective
Date.

vii. “Encumbrance” means (a) any mortgage, charge (whether ﬁxed. or
floating), pledge, lien, hypothecation, assignment, deed of trust, title
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securing, or conferring any priority of payment in respect of, any
obligation of any person, including any right granted by a transaction
which in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under
Applicable Laws; (b) any proxy, power of attorney, voting trust
agreement, interest, option. right of first offer, refusal or transfer

restriction in favour of any person; and (c) any adverse claim as to
title, possession or use.

viii. “FEMA" means the Foreign Exchange Management Act, 1999 along
with the rules and regulations made there under and shall include any
statutory modification(s), amendment(s) or re-enactment(s) thereof
for the time being in force.

ix. “Intellectual Property Rights” means, whether registered or not,
in the name of or recognized under Applicable Laws as being
intellectual property of the Transferor Companies, or in the nature of
common law rights of the Transferor Companies, all domestic and
foreign (a) trademarks, service marks, brand names, internet domain
names, websites, online web portals, trade names, logos, uniforms
and all applications and registration for the foregoing and all goodwill
associated with the foregoing and symbolized by the foregoing; (b)
confidential and proprietary information and trade secrets; (c)
published and unpublished works of authorship and copyrights
therein, and registrations and applications therefor, and all renewals,
extensions, restorations and reversions thereof; (d) computer
software, programs {including source code, object code, firmware,
operating systems and specificatiors) and processes; (e) designs,
drawings, sketches; (f) tools. databases, frameworks, customer data,
proprietary information, knowledge, any other technology or know-
how, licenses, software licenses and formulas; (g) ideas and all other
intellectual property or proprietary rights; and {h)} all rights in all of
the foregoing provided by Applicable Laws.

X, VIT Act” means the Income Tax Act, 1861, and the rules made there
under and shall include any statutory modification(s), amendment{s)
or re-enactment(s) thereof for the time being in force.

xi. “Hon’ble National Company Law Tribunal” or “NCLT" or
“Tribunal” or “Hon'ble NCLT” or “Hon'ble Tribunal” means the
Hon'ble National Company Law Tribunal at New Delhi having
jurisdiction in relation to the Transferor Ccmpanies and Transferee
Company .

xii. “Registrar of Companies” means concerned Registrar(s) of
Companies, Ministry of Corporate Affairs having jurisdiction under the
Companies Act, 2013, and other applicable provisions, if any, on the
respective Companies. '

xiii. “Scheme” or “This Scheme” or “the Scheme” or “Scheme of
Amalgamation” means the present Scheme of Amalgamation framed
under the provisions of Sections 230 & 232 of the Companies Act,
2013, the Companies {(Compromises, Arrangements and
Amalgamations) Rules, 2016, the Income Tax Act, 1961, and ‘othar
applicable provisions, if any, which provides for the amalgamation of
Devyani Airport Services (Mumbai) Pvt ttd and Devyani Food Street
Pvt Ltd with Devyani International Ltd; and various other matters
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incidental, consequential or otherwise integrally connected with the
aforesaid Amalgamation, if any; in the present form or with any
modification(s) approved or imposed or directed by Members/Creditors
of these Comparyes and/or by any competent authority and/or by the

Hon'ble National Company taw Tribunal or that may otherwise be
deemed fit by thase Companies.

xiv. “Transferor Company Neo. 1” means Devyani Airport Services
(Mumbai) Private Limited being a company incorporated under the
provisions of the Companies Act, 1956, and having its registered office
at F-2/7, Okhla Industrial Area, Phase-I, New Delhi-110 020; E-mail
id; CompanySecretary@dii-ricorp.com.

The Transferor Company No. 1-Devyani Airport Services (Mumbai)
Private Limited [Corporate Identification No. (CIN): U 55101 DL 2013
PTC 250959; Income Tax Permanent Account No. (PAN): AAE CD 6083
F] (hereinafter -eferred to as “the Transferor Company No. 1/the
Company”) was incorporated under the provisions of the Companies
Act, 1956, as a private limited company vide Certificate of
Incorporation dated 18" April, 2013 issued by the Registrar of
Companies, NCT of Delhi & Haryana, New Delhi.

The Transferor Company No. 1 is engaged in the business of operating
food court and other F&B outlets at Mumbai Airport; and other related
activities.

xv. “Transferor Company No. 2” means Devyani Food Street Private
Limited being & company incorporated under the provisions of the
Companies Act, 1856, and having its registered office at £-2/7, Okhla
Industrial Area, Phase-I, New Delhi-110 020; E-mail id:

CompanySecrete ry@dil-ricorp.com. A

The Transferor Company No. 2- Devyani Food Street Private Limited
[Corporate Identification No. (CIN): U 55101 DL 2009 PTC 193995;
Income Tax Permanent Account No. (PAN): AAD CD 2697 L]
(hereinafter referred to as “the Transferor Company No. 2/the
Company"”) was incorporated under the provisions of the Companies
Act, 1956, as a private limited company vide Certificate of
Incorporation dated 7% September, 2009 issued by the Registrar of
Companies, NCT of Delhi & Haryana, New Dethi.

The Transferor Company No. 2 is engaged in the business of operating
food court and cther F&B outlets at Delhi Airport; and other related
activities,

xvi. “Transferor Companies” mean Devyani Airport Services (Mun?bai)
Private Limited and Devyani Food Street Private Limited, collectively
or any one or both of them as the context requires.

xvii. “Transferee Company” means Devyani International Ltd being a
company incorporated under the provisions of the Companies Act,
1956, and having its registered office at F-2/7, Okhla Industrial Area,
Phase-I, New Delhi-110 020; E-mail id: CompanySecretary@dil-

Corp.com.

The Transferee Company- Devyani International Ltd [Corporate
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Permanent Account No. {PAN): AAB CD 5534 A} (bereinafter referred
to as “the Transferee Company /the Company”) was originally
incorporated under the provisions of the Companies Act, 1956, as a
private limited company with the name and style as ‘Universal Ice
Creams Pvt Ltd’ vide Certificate of Incorporation dated 13% December,
1991 issued by the Registrar of Companies, NCT of Delhi & Haryana,
New Delhi. Name of the Company was changed to ‘Devyani
International Pvt Ltd’ vide Fresh Certificate of Incorporation dated 7t
June, 2000, issued by the Registrar of Companies, NCT of Delhi and
Haryana, New Delhi. The Company was converted into a public limited
company and name of the Company was changed to its present name
‘Devyani International Ltd’ vide Fresh Certificate of incorporation

dated 9% May, 2005, issued by the Registrar of Companies, NCT of
Delhi and Haryana, New Delhi.

The Transferee Company is engaged in the business of developing,
managing and operating quick service restaurants and food courts for
brands such as Pizza Hut, KFC, Costa Coffee, Vaango, etc., and other
related activities.

1.2 INTERPRETATION

Terms and expressions which are used in this Scheme but not defined
herein shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, and if not
defined therein then under the relevant Applicable Laws. In this Scheme,
unless the context ctherwise reguires:

a. references to “persons” shall include individuals, bodies corporate
(wherever incorporated), un-incorporated entities, associations,
partnerships and proprietorship; .

b. heading, sub-heading and bold typeface are only for convenience and
shall not affect the construction or interpretation of this Scheme;

¢, the term “Clause” refers to the specified clause of this Scheme;
d. references to one gender includes all genders;

e. any phrase introduced by the terms “including”, “include”, “in
particular” or any similar expression shall be construed as illustrative
and shall not limit the sense of the words preceding those terms;

f. words denoting singular shall include the plural and vice versa;

g. reference to any legislation, statute, reguiation, rule, notification or
any other provision of law means and includes references to such legal
provisions as amended, supplemented or re-enacted from time to
time, and any reference to a legal provision shall include any
subordinate legislation made from time to time under such a statutory
provision,

h. unless otherwise defined, the reference to the word "days" shall mean
calendar days; and

i. references to dates and times shall be construed to be references to
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1.3 SHARE CAPITAL

i.  The present Authorised Share Capital of the Transferor Company No.
1 is ¥34,00,00,000 divided into 5,40,00,000 Equity Shares of 10
each. The present Issued, Subscribed and Paid-up Share Capital of the
Company is 249,94,80,360 divided into 4,99,48,036 Equity Shares of
%10 each.

The Transferor Company No. 1 is a Wholly Owned Subsidiary of the
Transferee Company. Entire share capital of the Transferor Company
No. 1 is held by the Transferee Company and its nominee shareholder.

ii. The present Authorised Share Capital of the Transferor Company No,
2 is¥13,50,00,000 divided into 1,05,00,000 Equity Shares of #10 each
aggregating to ¥10,50,00,000; and 30,00,000 (0.10%) Redeemable,
Non-Cumulative, Non-Convertible Preference Shares of %10 each
aggregating 23,00,00,000. The present Issued, Subscribed and Paid-
up Share Capital of the Company is %8,90,90,000 divided into
89,09,000 Equity Shares of 10 each.

The Transferor Company No. 2 is a Wholly Owned Subsidiary of the
Transferee Company. Entire share capital of the Transferor Company
No. 2 is held by the Transferee Company and its nominee shareholder

iii. The present Authorised Share Capital of the Transferee Company is
¥500,00,00,000 divided into 500,00,00,000 Equity Shares of 21 each.
The present Issued, Subscribed and Pzid-up Share Capital of the
Company is 120,25,23,878 divided into 120,25,23,878 Equity Shares
of 1 each.

iv. As mentioned above, both the Transferor Companies are wholly owned
subsidiaries of the Transferee Company. Whereas the Transferee
Company is a public limited listed company. Equity Shares of the
Transferee Company are listed on BSE Litd {Bombay Stock
Exchange/BSE) and National Stock Exchange of Incia Ltd (National
Stock Exchange/NSE).

v. Since both the Transferor Companies are wholly cwned subsidiaries of
the Transferee Company, no new share will be issued pursuant to the
Scheme.
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1.4 RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or necessitate the proposed Scheme
of Amalgamation of Devyani Airport Services (Mumbai) Private Limited and
Devyani Food Street Private Limited with Devyani International Limited;
and benefits of the proposed amalgamation as perceived by the Board of

Directors of these Companies, to the Shareholders and other stakeholders
are, inter alia, as follows:

a. Both the Transferor Companies are Wholly Owned Subsidiaries of the
Transferee Company engaged in similar activities. The proposed
amalgamation of the Transferor Companies with the Transferee
Company would result in business synergy, consolidation of various
Wholly Owned Subsidiaries with their Parent/Holding Company and
pooling of their resources into a single entity which would facilitate in
exploiting the significant potential for growth.

b. The proposed Amalgamation would result in optimising and leveraging
existing resources of these Companies for the most beneficial
utilization of these factors in the combined entity. It would be
advantageous to combine the activities and operations of all these
Companies in a single entity and building strong capability to
effectively meet future challenges in competitive business
environment.

¢. The proposed Scheme of Amaigamation will result in usual economies
of a centralized and a large company including elimination of duplicate
work, reduction in overheads, better and more productive utilization
of financial, human and other resource and enhancement of overall
business efficiency. The proposed Scheme will enable these
Companies to combine their managerial and operating strength, to
build a wider capital and financial base and to promote and secure
overall growth.

d. The amalgamation will result in significant reduction in multiplicity of
legal and regulatory compliances which at present is required to be
made separately by the Transferor Companies and the Transferee
Company.

e. Greater efficiency in cash management of the Transferee Company
and unfettered access to cash flow generated by the combined
business which can be deployed more efficiently to fund organic and
inorganic growth opportunities. The proposed amalgamation would
enhance the shareholders’ value of the Transféror and the Transferee
Companies.

f. The proposed Scheme of Amalgamation will have beneficial impact on
the Transferor and the Transferee Companies, their shareholders,
employees and other stakeholders and all concerned.

2. TRARNSFER AND VESTING OF UNDERTAKING

a. With effect from the commencement of business on 1% April, 2022,

i.e., the Appointed Date, subject to the provisions of the Scheme in

relation to the modalities of transfer and vesting, the undertaking and

entire business and a!l immovable properties {including agricultural
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where so ever situated and incapable of passing by physical delivery
as also all other assets, capital work-in-progress, current assets,
investments, deposits, bookings and advances against residential and
commercial plots and buildings, powers, authorities, awards,
allotments, approvals and consents, licenses, reg strations, contracts,
agreements, engagements, arrangement, rights, inteliectual property
rights, titles, interests, benefits and advantages cf whatsoever nature
belonging to or in the ownership, power, possession, control of or
vested in or granted in favour of or enjoyed by the Transferor
Companies, including but without being limited to, benefit of all
agreements and all other- interests arising to the Transferor
Companies (hereinafter collectively referred to as “the said assets™)
shall, without any further act or deed or without payment of any duty
cr other charges, be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 232 of the Act, as a
coing concern, for all the estate, right, title and interest of the

- Transferor Companies therein so as to become the property of the
Transferee Company but, subject to mortgages, charges and
Encumbrances, if any, then affecting the undertaking of the Transferor
Companies without such charges in any way extending to the
uvndertaking of the Transferee Company.

b. Notw'thstanding what is provided herein above, it is expressly
mrovided that in respect to such of the said assets as are movable in
rature or are otherwise capable of being transferred by physical
celivery or by endorsement and delivery, the same shall be so
transferred, with effect from the Appointed Date, by the Transferor
Companies to the Transferee Company after the Scheme is duly
sanctioned and given effect to without requiring any further order of
the Tribunal or any deed or instrument of conveyance for the same or
without the payment of any duty or other charges and shall become
the property of the Transferee Company accordingly.

¢. On and from the Appointed Date, all liabilities, provisions, duties and
obligations including Income Tax and other statutory liabilities, if any,
of every kind, nature and description of the Transferor Companies
whethe~ provided for in the books of accounts of the Transferor
Companies or not, shall devolve and shall stand transferred or be
deerred to be transferred without any further act or deed, to the
Transferee Company with effect from the Appointed Date and shall be
the lLabilities, provisions, duties and obligations of the Transferee
Company.

d. Similarly, on and from the Appointed Date, all the taxes and duties
including advance tax, tax deducted at source, tax collected at source,
minimum alternative tax {MAT), self-assessment tax, Goods and
Services Tax (GST), etc., paid by or on behalf of the Transferor
Companies immediately before the amalgamation, shali become or be
deemed to be the property of the Transferee Company by virtue of
the amalgamation. Upon the Scheme becoming effective, all the taxes
and duties paid (including TDS, MAT and GST, etc.) by or on behalf of
the Transferor Companies from the Appointed Date, regardless of the
period to which these payments relate, shall be deemed to have been
paid for and on behalf of and to the credit of the Transferee Company

. as effectively aé éfg_tpfe,,__flfzjagasferee Company had paig che same,
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e. Upon the Scheme becoming effective, all un-availed credits and
exemptions, statutory benefits, inciuding in respect of Income Tax
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service
~ax, Goods and Services Tax, etc., of the Transferor Companies, shall

be available to and vest in the Transferee Company, without any
further act or deed.

f.  Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
form(s) will be filed with the Registrar of Companies for creation,
modification and/or satisfaction of charge(s), to the extent required,
to give effect to the provisions of this Scheme.

g. On the Scheme becoming effective, the Transferee Company shall be
entitled to file/revise income tax returns, TDS returns, GST returns,
and other statutory filings and returns, filed by it or by the Transferor
Commpanies, if required, and to take all such steps that may be required
to give effect to the provisions of this Scheme and/or reguired to claim
refunds, depreciaticn benefits, advance tax credits, un-availed credits
and exemptions, statutory benefits, etc,, if any.

h. With effect from the Effective Date and until such time names in the
bank accounts of the Transferor Companies are replaced with that of
the Transferee Company, the Transferee Company shall be entitled to
operate the existing bank accounts of the Transferor Companies, in so
far, as may be nzacessary. The banks shall also honour cheques or
ather bills issued in the name of the Transferor Companies on and
from the Effective Date. Further, the Transferee Company, if so
required, shall also be entitled to maintain one Bank Account each in
the name of the Transferor Companies to enable it to deposit/encash
eny refund or other payment received in the name of the Transferor
Companles. All such deposits will, then, be transferred to the bank
gccount of the Transferee Company. It may, however, be clarified that
suct bank account(s) (in the name of the Transferor Companies) will
te used only for the limited purpose of depositing/encashing any
refund or other payments received in the name/in favour of the
Transferor Companies. Such bank account will not be used for normal
banking transactions.

. All other assets & liabilities of the Transferor Companies, which may
rot be specifically covered in the aforesaid clauses, shall also stand
transferred to and vest in the Transferee Company with effect from
the Appointed Date

Jo In accordance with the Central Goods & Services Tax Act, 2017
('CGST), Integrated Goods & Services Tax Act, 2017 ('IGST’) and
respective State Coods & Services Tax laws ('SGST), Goods &
Services tax as are prevalent on the Effactive Date, the unutilized
crecits relating to, Goods & Services tax lying in the accounts of the
Lndertaking of the Transferor Companies shall be permitted to be
transferred to the credit of the Transferee Company (including in
electronic form/registration). The Transferee Company shall
accordingly be entitied to set off all such unutilized credits against the
Goods & Services tax payable by it.

k. All compliances with respect to taxes or any other law between the
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Companies shall, upon the approval of this Scheme, be deemed to
have been comrplied with by the Transferee Company.

I, Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act,
1857, customs duty laws, central sales tax, applicable state value
added tax, service tax laws, excise duty laws, Goods & Services tax,
or other applicable laws/ regulations dealing with taxes, duties, levies
allocable or relazed to the business of tha Transferor Companies to the
extent not provided for or covered by tax provision in the accounts
made as on the date immediately preceding the Appointed Date shall
be transferred or stand transferred to the Transferee Company. Any
surplus in the provisior for taxation / duties/ levies account including
advance tax and tax deducted at source as on the date immediately
preceding the Appointed Date will also be transferred to the accounts
of the Transferee Company. ‘

m. Any refund under the Income Tax Act, 1961, Wealth Tax Act, 1857,
Customs Duty laws, Central Sales Tax, applicable State Value Added
Tax, Service Tax laws, Excise Duty laws, Goods & Services tax, or
other applicable laws/ reguiations dealing with taxes/ duties/ levies
atiocable or related to the business and available on various electronic
forms (including Form 26AS) / registration of the Transferor
Companies due to the Transferor Companies consequent tc the
assessment(s) and other proceeding(s) made on the Transferor
Companies and for which no credit is take: in the accounts, as on the
date immediately preceding the Appointed Date, shall also belong to
and be received by the Transferee Company.

n.  With effect from the Appointed Date and subject to the provisions of
this Scheme, all debts, liabilities, guarantees, indemnities, contingent
liabilities, disputed liabilities, duties and obligations of every kind,
nature, description, whether secured or not secured, whether
provided for or not provided for in the books of accounts and/ or
whether disclosed or undisclosed in the financial statements of the
Transferor Companies shail also stand transferred or deemed to have
been transferred without any further act, instrument or deed to the
Transferee Company, pursuant to the agplicable provisions of the Act,
$o as to become as and from the Appointed Date, the debts, liabilities,
guarantees, indemnities, 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 any consent of third
perty or other parson who is a party to the contract or arrangements
by virtue of which such debts, liabilities etc. have arisen, in order to
give effect to the provisions of this Clause.

0. To the extent there are inter-corporate loans, liabilities, duties, debts
and claims (incleding receivables), if any, due or which may hereafter
become due, beiween the Transferor Companies and the Transferee
Company or vice versa, the obligations in respect thereof shall come
to an end on the Scheme coming into effect and a corresponding
suftable effect shall be given in the books of accounts and records of
the Transferee Company and if required, the reduction/cancellation of
such loans, debts and claims (including receivables) shall be reflected
in the books of accounts and records of the Transferee Company. For
removal of doubts, it is hereby clarified that from the Appointed Date,
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such loans, liabilities, duties, debts and claims (including receivables),
due or which may hereafter become due, between the Transferee

gompany on the one hand and the Transferor Companies on the other
and.

P. All the existing securities, mortgages, charges, encumbrances or liens
(the "Encumbrances"), if any, as on the Appointed Date and created
by the Transferor Companies after the Appointed Date, over the assets
comprised in the Undertaking or any part thereof shall be transferred
to the Transferee Company by virtue of this Scheme and in so far as
such Encumbrances secure or relate to liabilities of the Transferor
Companies, the same shall, after the Effective Date, continue to relate
and attach to such assets or any part thereof to which they are related
or attached prior to the Effective Date and as are transferred to the
Transferee Company, and such Encumbrances shall not relate or
attach to any of the cther assets of the Transferee Company.

q. Any loans, advances and cther facilities sanctioned to the Transferor
Companies by their bankers, financial institutions etc. from the
Appointed Date till the Effective Date, which are partly drawn or
utilized shall be deemed 0 be the loans and advances sanctioned to
the Transferee Company and the said loans and advences shall be
drawn and utilized either partly or fuilly by the Transferor Companies
and all the loans, advances and other facilities so drawn by the
Transferor Companies (within the overall limits sanctioned by their
bankers and financial institutions)} shall -on the Effective Date be
treated as loans, advances and other facilities made available to the
Transferee Company anc all the obligations of the Transferor
Companies under any ioan agreement shall be construed and shall
become the obligation of the Transferee Company without any further
act or deed on the part of the Transferee Company.

r. All pending tax assessment proceedings/suits/ appeals and/ or other
pending proceedings of whatsoever nature by or against the Transferor
Companies shall not abate, or discontinued or in any way prejudicially
affected by reason of the merger of the Transferor Companies or of
anything contained in the Scheme but the proceedings shall continue
and any such proceedings shall be en/orced 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 Companies, as if the Scheme had not been
made.

3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

a. Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature, to
which any of the Transferor Companies is a party, subsisting or having
effect immediately before or after the Effective date, shall remain in full
force and effect against or in favour of thu Transferee Company and
may be enforced as fully and effectually, as if instead of any such
Transferor Companies, the Transferee Company had been a party
thereto.

b. The transfer of the said assets and iiabilities of the Transferor
< . . Companies to the Transferee Company and the continuance of all the
Certified True “opdontracts or legal proceedings by or against the Transferee Company
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shall not affect any contract or proceedings relating to the said assets

or the liabilities already concluded by the Transferor Companies on or
after the Appointed Dzte, '

¢. The Transferee Company may, at any time after coming into effect of
this Scheme in accordance with the provisions hereof, if so required,
under any faw or otherwise, execute deeds of confirmation in favour of
the secured creditors of the Transferor Companies or in favour of any
other party to any coniract or arrangement to which any of the
Transferor Companies is a party or any writings s may be necessary
to be executed in order to give formal effect to the above provisions,
The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the
Transferor Companies and, to implement and carry out all such
formalities or compliance referred to above on the part/behalf of the
Transferor Companies to be carried out or performed.

d. Any inter-se contracts/ transactions between the Transferor Companies
and the Transferee Company shall stand adjusted and vest in the
Transferee Company upon the sanction of the Scheme and upon the
Scheme becoming effective.

4. LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Companies pending on the Effective Date, shall not be abated or be
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertakirg of the Transferor Companies or of anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been
continued, prosecutec and enforced by or against the Transferor
Companies as if the Scheme had not been made.

5. OPERATIVE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copy of order of the Tribunal sancticning this Scheme under
Sections 230 and 232 of the Companies Act, 2013, are filed in the
office!s) of the concerned Registrar of Companies. Such date is called
as the Effective Date.

b. Though this Scheme shall become effective from the Effective Date, {:he
provisions of this Scheme shall be applicable and come into operation
from the Appointed Date.

6. DISSOLUTION OF TRANSFEROR COMPANIES

On this Scheme, becoming effective as provided in Clause 5 abovg, ‘.che
Transferor Companies shall stand dissolved without the process of winding

up.
7. EMPLOYEES OF TRANSFEROR COMPANIES

a. All the employees of the Transferor Companies in service on the date
immediately preceding the date on which the Scheme finally takes
effect, i.e., the Effective Date, shall become the employees of the
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Transferee Company on such date without any break or interruption in
service and upon terms and conditions not less favourable than those
subsisting in the concerned Transferor Company on the said date.

b. Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusts created or existing for the benefit of the
employees of the Transferor Companies, if any, upon the Scheme
becoming finally effective, the Transferee Company shall stand
substituted for the Transferor Companies for all purposes and intents,
whatsoever, relating to the administration or operation of such schemes
or funcs or in relation to the obligation to make contributions to the
said funds in accordance with the provisions of such funds. It is the
intent that all the rights, duties, powers and obligations of the
Transferor Companies in relation to such funds shall become those of
the Transferee Company. It is clarified that the services of the
employees of the Transferor Companies wil: be treated as having been
continued for the purpose of the aforesaid funds or provisions.
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8. CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES
From the Appointed Date until the Effective Date, the Transferor Companies

a. Shall stand possessed of all its assets and properties referred to in
Clause 2 above, in trust for the Transferee Company.

b. Shall be deemed to have carried on business and activities for and on
behalf of and for the benefit and on account of the Transferee Company.
Any income or profit accruing to the Transferor Companies and all costs,
charges and expenses or loss arising or incurring by the Transferor
Companies on and from the Appointed Date shall, for all purposes and
intents, be treated as the income, profits, costs, charges, expenses or
loss, as the case may be, of the Transferee Company.

¢. Any corporate action by Transferor Companies on or after the Appointed
Date until the Effective Date shall, upon the Scheme became effective,
be treated as having been taken by the Transferee Company without
any further application, act or deed etc. and shall be dealt with
accordingly.

9. CONSIDERATION

a. There will be no issue and allotment of any shares by the Transferee
Company in consideration of amalgamation of the Transferor
Companies with the Transferee Company as both the Transferor
Companies are wholly owned subsidiaries of the Transferee Company.
Also, all equity shares held by the Transferee Company and its
Nominee(s) in the Transferor Companies shall be cancelied and
extinguished as on the Appointed Date.

b. Upon the scheme becoming effective, entire issued, subscribed and
paid-up share capital of Transferor Companies shall, ipso facto, without
any further application, act, deed or instrument stard extinguished
and cancelled and no new shares of the Transferee Company will be
issued or allotted with respect to the equity shares held by the
Transferee Company and its nominee in the Transferor Companies

¢. The Transferee Company undertakes not to transfer any of the shares
held by it of the Transferor Companies till the amalgamation is
completed.

d. The Transferor Companies undertakes not to increase its share capital
by issuing shares to any entity other than Transferee Company till
amalgamation is completed.

10. UPON THIS SCHEME BECOMING FINALLY EFFECTIVE:

a. Entire Issued, subscribed and paid-up equity Share Capital and share
certificates cf the Transferor Companies shall automatically stand
cancelled. Shareholders of the Transferor Companies will not be
required to surrender the Share Certificates held in the Transferor

Companies.

b. Cross holding of shares between the Transferor Companies inter se;

g i .. andfor between the Transferor Companies a the Transferee
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Company, as the case may be, shall stand cancelied. Approval of this
Scheme by the Shareholders and/or Creditors of the Transferor and the
Transferee Companies, as the case may be, and sarction by the
Tribunal under Sections 230 and 232 of the Companies Act, 2013, shall
be sufficient compliance with the provisions of Section 66 of the
Companies Act, 2013, and other applicable provisions, if any, relating
to the reduction of share capital on cancellation of cross hoiding, if any.
Such reduction would not involve either the diminution cf any liability
in respect of un-paid share capital or the payment to any shareholder
of any paid-up share capital.

c. The authorised share capitai of the Transferor Companies shall be
added to and shall form part of the authorised share capital of the
Transferee Company. Accordingly, the authorised share capital of the
Transferee Company shall stand increased to the extent of the
aggregate authorised share capital of the Transferor Companies as on
the effective date. In terms of the provisions of secticn 232(3)(i) of
the Companies Act, 2013, and other applicable provisions, if any, the
aggregate fees and other amount paid by the Transferor Companies on
the authorised capital shall be set-off against the fees pavable by the
Transferee Company on the increase in the authorised snare capital as
mentioned above. It is hereby clarified that the Transfaree Company
will pay the balance fee, if any, on the aforesaid ircrease in the
authorised share capital after deducting the aggregate fees paid by the
Transferor Companies on the pre-merger authorised share capital.

Clause V/Capital Clause of the Memorandum of Asscciation and
relevant article{s) of the Articles of Association, if any, ¢f the Transferee
Company shall stand modified to give effect to the aforesaid increase
in the authorised share capital of the Transferee Company. Approval of
the present Scheme of Amalgamation by the Shareholders of the
Transferor/Transferee Companies will be sufficient for the aforesaid
modification in Clause V of the Memorandum of Association and
relevant articie(s) of the Articles of Association, if any, cf the Transféree
Company and no further approval will be required for tha same.

d. Save as provided in Clause 10.c above, the Transferee Company shall
increase/modify its Authorized Share Capital for implementing the
terms of the Scheme, to the extent necessary.

11. ACCOUNTING TREATMENT FOR AMALGAMATION AND OTHER
MATTERS

Upon the Scheme becoming effective, amalgamation of the Transferor
Companies with the Transferee Company and other connectad matters will
be accounted for in accordance with the applicable provisions of the
Companies Act, 2013, accounting standards prescribed under Section 1_33
of the Companies Act, 2013, read with Companies (Indian Accountm.g
Standards) Rules, 2015, and generally accepted accounting principles in
India.

Upon the scheme becoming effective, the Transferee Company sha_il give
effect of the amalgamation in its books of accounts in accordance w.sth the
principles of ‘Pooling of interest’ method prescribed under Ap’pen'dfx C of
Indian Accounting Standard {Ind AS) 103—Business Combinations, as

s pr follows: o AL " yn
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a. All the assets, liabilities and reserves recorded in the books of the
Transferor Companies shall be transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded by
the Transferee Company at the respective carrying values as refiected
in the books of the Transferor Companies.

b. The carrying values of investments and other inter-corporate balances
including Loans, advances, amount receivable or payable between the
Transferor Companies inter-se, and/or between the Transferor
Companies and the Transferee Company, as the case may be,
appearing in the books of Transferor Companies and Transferee
Company shall stand cancelled, and there shall be no further
obligetions/outstanding rights in that behalf,

¢. The identity of the reserves shall be preserved and shall appear in the
same form in which they appeared in the Transferor Companies,
including the balance of the retained earnings appearing in the financial
statements of the Transferor Companies which would be aggregated
with correspending balance appearing in the financial statements of the
Transferee Company prepared in accordance with Indian Accounting
Standards.

d. Any deficit, arising out of amalgamation, of assets, liabilities and
reserves acquired by the Transferee Company as per clause (a) above,
from the carrying value of the investments held in the Transferor
Companies (cancelied as per clause {b) above along with any other
cross holdings or inter-company balances) shall be debited to
Amaigamation Adjustment Deficit Account (or with any other suitable
nomenclature)} under ‘Other equity’, in absence of adequate reserves in
the books of the Transferee Company. Whereas any surplus arising out
of amalgamation (including on account of cancelling of cross hoeldings
or any other inter- company balances as per clause (b) above) shall be
credited to capital reserve,

e. In case of any difference in accounting policies between the Transferor
Companies and the Transferee Company, the accounting policies
followed by the Transferee Company will prevail and the impact of the
difference will be quantified and adjusted to the retained earnings of
the Transferee Company te ensure that the financial statements of the
Transferee Company are prepared on the basis of consistent accounting
policies.

f. The financial information in respect of prior periods presented in the
financial statements of the Transferee Company shall be restated for
the accounting impact of amalgamation, as stated above, as if the
amalgamation had occurred from the beginning of the earliest period
presented in the financial statements. In case, the common control was
estab ished at a date after the beginning of the earliest period
presented, the financial statements shall be restated from that date
from which the common conirol was established,

12. VALIDITY OF EXISTING RESOLUTIONS, ETC.

a. Upon the coming irto effect of the Scheme, the resolutions of the
Transferor Companies as are considered necessary by the FBqard of
Directors of the Transferee Company which are validly subsisting be

‘e ; buti f the Transferee Company, epr “
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b. If any such resolutions have any monetary or other limits approved
under the provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the
Board of Directors of the Transferee Company, shall be added to the
limits, if any, imposed under the like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said
Jimits in the Transferee Company

13. APPLICATION TO HON’BLE NATIONAL COMPANY LAW TRIBUNAL

a. The Transferor Companies will make necessary applications/ petitions
under the provisions of Sections 230 & 232 cf the Companies Act, 2013,
the Companies (Compromises, Arrangemants and Amalgamations)
Rules, 2016, the National Company Law Tribunal Rules, 2016, and
other applicable provisions, if any, to the Hon'ble National Company
Law Tribunal for sanctioning of this Scheme, dissolution of the
Transferor Companies without the process of winding up and other
connecied matters.

b. The Transfe-ee Company will also make necessary
application(s)/petition(s) under the provisions of Sections 230 & 232 of
the Companies Act, 2013, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the National Company
Law Tribunal Rules, 2016 and other applicable provisions, if any, to the
Hon'ble National Company Law Tribunal for sanctioning of this Scheme
and other connected matters.

14. COMPLIANCE WITH TAX LAWS

This Scheme has besen drawn up to comply with the conditions relating to
"Amalgamation” as defined under Section 2{1B) of the IT Act and other
appiicable provisions, if any, If any terms or provisions of the Scheme are
found to be or interpreted to be inconsistent with any of the said
provisions at a later date whether as a resuit of any amendment of law or
any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provisions of the Income Tax Act shall prevail.
The Scheme shal then stand modified tc the extent determined
necessary to comply with the said provisions. Such modification will
however not affect other parts of the Scheme. The power to make such
amendments, as may become necessary, shall vest with the Board of
Directors of the Transferee Company, which power can be exercised at any
time and shall be exercised in the best interesis of the Companies and their
shareholders.
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15.

16.

17.

COMPLIANCE WITH SEBI REGULATIONS

a. The Transferee Company will comply with the provisions of the
Securities Contracts (Regulation)} Act, 1956, the Securities Contracts
(Regulation) Rules, 1957, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015
(Listing Regulations); the Master Circular No.
SEBI/HO/CFD/DIL1/CIR/ P/2021/0000000665 dated 23™ November,
2021, issued by the SEBI (“the SEBI Scheme Circular”), Listing
Agreements, SEBI Regulations, SEBI Circulars and other applicable

provisions, If any, in connection with this Scheme and other
connected matters.

b. Since the present Scheme solely provides for amalgamation of
Wholly Owned Subsidiaries with their Holding Company, no formal
approval, NOC or vetting is required from the Stock Exchange(s) or
SEB! for the Scheme, in terms of the provisions of the SEBI Scheme
Circular and other applicable provisions, if any.

c. In terms of the SEBI Scheme Circular, the present Scheme of
Amalgamation is cnly required to be filed with BSE and NSE for the
purpose of disclosure and dissemination on their websites.

d. NSE will act as the Designated Stock Exchange for the purposes of
this Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

a. The Transferor Companies and the Transferee Company through their
respective Board of Directors may make or assent, from time to time,
on behalf of all persons concerned, to any modifications or amendments
to this Scheme or to any conditions or limitations which the Tribunal
and/or any authorities under the law may deem fit to approve of or
impose and to resolve all doubts or difficulties that may arise for
carrying out this Scheme and to do and execute all acts, deeds, matters
and things necessary for carrying the Scheme into effect.

b. In order to give effect to this Scheme or to any meodifications or
amendments thereof, the Board of Directors of the Transferee Company
may give and are authorised to give all such directions as may be
necessary including directions for settling any guestion, doubt or
difficulty that may arise,

c. The Transferor Companies and/or the Transferee Company shall be at
liberty to withdraw from this Scheme in case any condition, alteration
or modification, imposed or suggested by the Tribunal or any other
competent authority, is not acceptable to them; or as may otherwise
be deemed fit or praper by any of these Companies. The Transferor
Companies and/or the Transferee Company will not be required to
assign the reason for withdrawing from this Scheme.

EXPENSES CONNECTED WITH THE SCHEME
All costs, charges and expenses of the Transferor Companies and the

Transferee Company incurred in relation to or in connection with this
Scheme or incidental to the completion of the Amalgamation of the
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Scheme, shall be borne and paid by the Transferee Company. However, in
the event of the Scheme becoming invalid for any reason whatsoever, all
costs, charges and expenses relating to the amalgamation exercise or
incidental thereto shall be borne and paid by the respective Companies
incurring the same.

18. SEVERABILITY

If any part of the Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
Companies and the Transferee Company, affect the validity or
implementation of the other parts/provisicns of the scheme.
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