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23" March,2022
To, To,
Department of Corporate Services Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza,
Dalal Street, Mumbai-400 001 Bandra Kurla Complex,
Scrip Code: 533400 Bandra (East), Mumbai-400 051
Scrip Code : FCONSUMER
Dear Sir/Madam,

Ref.: Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing

Obligations _and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing
Regulations”).

Sub.: Order issued by the Hon'ble National Company Law Tribunal, Mumbai Bench (“NCLT™)
sanctioning the Composite Scheme of Arrangement of Affluence Food Processors Private Limited
(First Transferor Company) and Avante Snack Foods Private Limited (Second Transferor
Company) and FCEL Food Processors Limited (Third Transferor Company) and Future
Consumer Products Limited (Fourth Transferor Company) and Genoa Rice Mills Private
Limited (Fifth Transferor Company) with FCL Tradevest Private Limited (Transferee
Company) and their respective shareholders (“Scheme”).

With reference to above subject and in continuation to our earlier disclosure dated 31% January,2020,
we wish to inform that the NCLT, vide its order dated 24" February, 2022 (“Order”) [passed in the
matter of Company Scheme Application No.: C.P. (CAA) No. 49/MB/2021 in connection with
C.A.(CAA)/1097/MB/2020] has approved the said Scheme for above mentioned subsidiaries of the
Company inter-alia involving merger of Transferor Companies with the Transferee Company.

A certified true copy of the said Order has been received on 22" March,2022 and the same is enclosed
herewith and is being made available on website of the Company — www.futureconsumer.in.

Further, please note that the Scheme will be made effective by filing certified copy of the Order through
E-Form INC-28 with the Registrar of Companies, Mumbai by the respective Transferor Companies and
Transferee Company.

We request you to take the above on record and treat the same as compliance under the applicable
provisions of the SEBI Listing Regulations.

Thanking you,

Yours truly,
For Future Consumer Limited

r

Manoj G
Company Setretary & Head - Legal

Encl.; as above



NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III

13. C.P.(CAA)/49/MB/2021
IN
C.A.(CAA)/1097/MB/2020

CORAM: SHRI H.V. SUBBA RAO, MEMBER (J)
SHRI CHANDRA BHAN SINGH, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 24.02.2022

NAME OF THE PARTIES: Affluence Food Processors Private Limited

SECTION 230-232 OF COMPANIES ACT, 2013

ORDER

Mr. Ajit Singh Tawar, counsel for the Petitioner and Ms. Rupa Sutar for

Regional Director are present through virtual hearing.

C.P.(CAA)/49/MB/2021

The above C.P.(CAA)/49/MB/2021 is allowed. Detailed order will follow.

sd/- ' Sd/-
CHANDRA BHAN SINGH H.V. SUBBA RAO
Member (Technical) Member (Judicial)

C ‘ei‘tifi'ed True Copy
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- IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-III

C. P. (CAA) No. 49 of 2021
4 Connected with
C. A. (CAA) No. 1097 of 2020

In the matter of Section 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013;
AND

In the matter of Composite Scheme of
Arrangement of Affluence Food Processors
Private Limited (First Transferor Company)
and Avante Snack Foods Private Limited
(Second Transferor Company) and FCEL
Food Processors Limited (Third Transferor
Company) and Future Consumer Products
Limited (Fourth Transferor Company) and
Genoa Rice Mills Private Limited (Fifth
Transferor Company) with FCL Trédevest
Private Limited (Transferee Company) and

their respective shareholders.

AFFLUENCE FOOD PROCESSORS
PRIVATE LIMITED

a company incorporated under the
Companies Act, 2013 and having its
registered office at Knowledge House,
Shyam Nagar, Off Jogeshwari Vikhroli
Link Road, Jogeshwari (East), Mumbai,
Maharashtra, 400060 India.

CIN: U15138MH2017PTC342503

N N et e’ et S

. 1st Petitioner Company/
1st Transferor Company

AVANTE SNACK FOODS PRIVATE )
LIMITED

a company incorporated under the
Companies Act, 2013 and having its
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registered office at Knowledge House,
Shyam Nagar, Off Jogeshwari Vikhroli
Link Road, Jogeshwari (East), Mumbai,
Maharashtra, 400060 India

CIN: U15100MH2015PTC265479

FCEL FOOD PROCESSORS LIMITED

a company  incorporated  under
Companies Act 1956 and having its
registered office at Knowledge House,
Shyam Nagar, Off Jogeshwari Vikhroli
Link Road, Jogeshwari (East), Mumbai,
Maharashtra, 400060 India.

CIN: U15100MH2008PLC187450

FUTURE CONSUMER PRODUCTS
LIMITED

a company incorporated under the
companies act 1956 and having its
registered office at Knowledge House,
Shyam Nagar, Off Jogeshwari Vikhroli
Link Road, Jogeshwari (East), Mumbai,
Maharashtra, 400060 India.

CIN: U51900MH2007PLC174027

GENOA RICE MILLS PRIVATE
LIMITED

a company incorporated under the
Companies Act, 2013 and having its
registered office at Knowledge House,
Shyam Nagar, Off Jogeshwari Vikhroli
Link Road, Jogeshwari (East) Mumbai,
Maharashtra, 400060 India.

CIN: U15100MH2015PTC264954

FCL TRADEVEST PRIVATE LIMITED

a company incorporated under the
Companies Act, 2013 and having its
registered office at 5t Flr SOBO Central
Mall pt. Madan Mohan Malviya Marg
Cross Road Haji Ali, Tardeo Mumbai
Maharashtra 400034 India

C.P. (CAA) No. 49/230-232/MB/2021

.. 2nd Petitioner Company/

2nd Transferor Company

.. 3rd Petitioner Company/

3rd Transferor Company

... 4th Petitioner Company/

4th Transferor Company

.. 5tt Petitioner Company/

Sth Transferor Company
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CIN: U15549MH2018PTC318714 ) ... 6t Petitioner Company/
Transferee Company

Order delivered on 24.02.2022

Coram:
Hon'ble Shri. H. V. Subbarao, Member (Judicial)
Hon'ble Shri. Chandra Bhan Singh, Member (Technical)

Appearance (through video conferencing) :
For the Applicants : Mr. Ajit Singh Tawar i/b Ajit
Singh Tawar & Co., Advocates

For the Regional Director : Ms. Rupa Sutar, Authorized
representative of Regional
Director, MCA (WR),Mumbai
ORDER
1. Heard the learned Counsel for the Petitioners and the representative of
the Regional Director Western Region, Ministry of Corporate Affairs,
Mumbai. No objector has come before this Tribunal to oppose the
Scheme and nor has any party controverted any averments made in the

Petition.

2. The sanction of the Tribunal is sought under sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, to the Composite
Scheme of Arrangement of Affluence Food Processors Private Limited
(First Transferor Company) and Avante Snack Foods Private Limited
(Second Transferor Company) and FCEL Food Processors Limited (Third
Transferor Company) and Future Consumer Products Limited (Fourth
Transferor Company) and Genoa Rice Mills Private Limited (Fifth
Transferor Company) with FCL Tradevest Private Limited (Transferee

Company) and their respective shareholders and creditors.

3. The Counsel for the Petitioner Companies further submits that The

First Petitioner Company is engaged in the business of manufacturing,
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processing and distribution of Maida, Atta and other produce from
processing of wheat. The Second Petitioner Company is engaged in the
manufacturing, processing and distribution of snack foods such as
fried chips of various fruits and vegetables, dehydrated fruits and
vegetables snacks and other food products. The‘ Third Petitioner
Company is currently not engaged in any business activity. The Fourth
Petitioner Company is engaged in the business of consumer products.
The Fifth Petitioner Company is engaged in the business of processing
of rice through rice mills and the Sixth Petitioner Company is engaged
in the business of sourcing, manufacturing, trading and distribution of

fast-moving consumer goods, Food and Processed Food Products

. The Petitioner Companies have approved the said Scheme with
Appointed date as 1st day of August, 2020 by passing the Board
Resolutions on 19t day of September, 2020, which are annexed to the

Company Scheme Petition as “Annexure G (COLLY)”.

. The Learned Counsel appearing on behalf of the Petitioners states that
the Petition has been filed in consonance with the order dated 18t
December 2020, passed by this Tribunal in the connected Company
Scheme Application bearing C.A. (CAA) No.1097 of 2020.

. The Learned Counsel appearing on behalf of the Petitioners has stated
that the Petitioner Companies have complied with all the requirements
as per directions of this Tribunal and they have filed necessary affidavit
of compliance in this Tribunal. Moreover, the Petitioner Companies
undertake to cofnply with all the statutory requirements, if any, as may
be required under the Companies Act, 2013 and the Rules made there

under. The said undertaking is accepted by the Petitioner Companies.

. The Learned Coumnsel for the Petitioner Companies states that, by

sanction of this Composite Scheme of Arrangement for merger of

Affluence Food Processors Private Limited (First Transferor Company)
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and Avante Snack Foods Private Limited (Second Transferor Company)
and FCEL Food Processors Limited (Third Transferor Company) and
Future Consumer Products Limited (Fourth Transferor Company) and
Genoa Rice Mills Private Limited (Fifth Transferor Company) with FCL
Tradevest Private Limited (Transferee Company) and reducing the
preference share capital of Future Consumer Products Limited (Fourth
Transferor Company) be able to achieve the following rationale:

o The merger of the Transferor Companies with the Transferee
Company will remove inefficiencies and combine similar business
interest into one corporate entity, resulting in operational synergies,
simplification, streamliniﬁg and optimization of the group structure
and eﬁicieni administration;

e Achieving operational and management efficiency by way of
consolidation of businesses;

» The Fourth Transferor Company had issued preference shares in
the year 2018, with redemption being due in two years. The
company consistently has been incurring losses thereby making the
redemption bleak. In this regards, the reduction of paid up
preference share cdpital against the debit balance in the profit and
loss account / any other account, as permissible by law, will result
in reduction of the accumulated losses and also reflect the assets
and liabilities at their real values.

» Post the merger of Transferor Companies with Transferee Company,
Transferor Companies shall stand dissolved. Consequently, there
would be lesser regulatory and legal compliance obligations
inciuding accounting, reporting requirements, statutory
requirements, tax filings, company law requirements, etc. and
therefore reduction in administrative costs;

8. The Learned Counsel for the Petitioner Companies state that as per the
valuation report of the M/s R V Shah & Associates., Chartered

Accountants, the consideration proposed is as under:

a) Between First Transferor Company and Transferee Company
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As the First Transferor Company is a wholly-owned subsidiary of the
Transferee Company, no consideration shall be payable puréuant to
the Merger by absorption of First Transferor Company with the
Transferee Company, and the Equity Shares held by the Transferee
Company in the First Transferor Company shall stand cancelled
without any further act, application or deed.

b) Between Second Transferor Company and Transferee Company

As the Second Transferor Company is a wholly-owned subsidiary of
the Transferee Company, no consideration shall be payable
pursuant to the Merger by abéorption of Second Transferor
Company with the Transferee Company, and the Equity Shares held
by the Transferee Company in the Second Transferor Company shall
stand cancelled without any further act, application or deed.

.c) Between Third Transferor Company and Transferee Company

The Transferee Company shall without any further act or deed, issue
and allot 100 (One Hundred) Eqﬁity Shares of face value of Rs 10
(Ten) each of Transferee Company to the Shareholders of Third
Transferor Company.

d) Between Fourth Transferor Company and Transferee Company

The Transferee Company shall without any further act or deed, issue
and allot 100 (One Hundred) Equity Shares of face value of Rs 10
(Ten) each of Transferee Company to the Shareholders of Fourth
Transferor Company.

e) Between Fifth Transferor Company and Transferee Company

As the Fifth Transferor Company is a wholly-owned subsidiary of the
Transferee Company, no consideration shall be payable pursuant to
the Merger by absorption of Fifth Transferor Company with the
Transferee Company, and the Equity Shares held by the Transferee
Company in the Fifth Transferor Company shall stand cancelled

without any further act, application or deed

9. The Regional Director (Western Region), Ministry of Corpora/ti Affairs
Mumbai has filed its Report dated 27t July, 2021, inte&@ﬂi{-f
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therein the observations on the scheme as stated in paragraph (a) to (j)
of the said Report. In response to the observations made by the
Regional Director, the Petitioner Companies have filed reply affidavit
cum rejoinder on 6t October, 2021 to NCLT and submitted a copy on
14t October, 2021 to the office of the Regional Director and have given
necessary clarifications and undertakings. The observations made by
the Regional Director and the clarifications and undertakings given by

the Petitioner Companies are summarized in the table below:

Sr. RD Response of the | Remarks

No. Report/Observations | Petitioner Companies Under

Para Supplementar
(V) y Report

a) | In compliance of AS-14|In  so far as the | The Hon’ble
(IND AS-103), the| observation made in | Tribunal may
Petitioner Companies | paragraph IV(a) of the | decide the
shall pass such | Report of Regional | matter on
accounting entries | Director, Mumbai is | merits.
which are necessary in | concerned, the Petitioner
connection with the | Companies undertake that
scheme to comply with |in  addition to  the
other applicable | compliance of IND AS-103
Accounting Standards | for accounting treatment,

‘such as AS-5 (IND AS-| the Petitioner Company

8) etc. shall pass such accounting
entries as may be
necessary to be passed
under this Scheme as
applicable to the Petitioner
Company(s).

b) | The Petitioners under|In so far as the | The Hon’ble
provisions of section | observation made in | Tribunal may
230(5) of the | paragraph  IV(b) of the decide the
Companies Act, 2013 | Report of Regional

l
it
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have to serve notices to | Director, Mumbai IS | merits.
concerned authorities | concerned the Petitioner
which are likely to be | Companies hereby éubmit
affected by | and confirm that notices
Compromise or | have been served to the
arrangement. Further | concerned authorities
the approval of the| which are likely to be
scheme by this Hon'ble | affected by the Scheme.
Tribunal may not deter

such authorities to deal

with any of the issues

arising after giving

effect to the scheme.

The decision of such

Authorities is binding

on the Petitioner

Company(s)

c) | The Hon’ble NCLT may |In so far as the | The Hon’ble
kindly direct to the| observation made in | Tribunal may
Petitioners to the file an | paragraph IV(C) of the | decide the
undertaking to the| Report of Regional | matter on
extent that the scheme | Director, Mumbai is | merits.
enclosed to the | concerned, the Petitioner
Company Application | Companies confirm and
and the scheme | undertake that the Scheme
enclosed to the | filed with the Company

Company Petition are
one & same and there
is no discrepancy or

deviation.

Scheme Application and
the Scheme enclosed with
the

Company  Scheme

Petition. is one and the
same and there is no

discrepancy or deviation to
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the same
d) | As per Definitions of |In so far as the | The Hon’ble
the Scheme, observation made in | Tribunal may
‘Appointed Date’ | paragraph IV{d) of the | decide the
means Ist Day of| Report of Regional | matter on
August, 2020 or such | Director, Mumbai is | merits.
other date as may be | concerned, the Petitioner

approved by the NCLT.
And;

‘Effective
means the date or last
of the dates on which
the certified/
authenticated copy(ies)
of the order(s) of the
National Company Law
Tribunal  (hereinafter
referred to as ‘NCLT’)
 this
is/are filed
with the Registrar of

Date’

sanctioning

Scheme

Companies, Mumbai by

the Transferor
Company, the
Transferee Company.
Further, the
petitioners may be
asked to comply
with the
requirements as
clarified vide

circular no. F. No. 7/

Companies hereby confirm
that the
definition of Appointed

and  state
Date as mentioned in the
Scheme is in compliance
with Circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 Issued by the
Ministry
Affairs

of Corporate
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12/2019/CL-1 dated
21.08.2019  issued
by the Ministry of
Corporate Affairs. |
e) | Petitioner Company | In so far as observation | The Hon’ble
have to undertake to | Made in paragraph IV(e) of | Tribunal may
‘ . ) the Report of Regional | decide the
comply with section Director, Mumbai is | matter on
232(3)@i) of Companies | concerned, the Petitioner | merits.
Act,‘ 2013, where the Companies hereby
Transferor Company is undertake'r that it .s.h all
comply with the provisions
dissolved, the fee, if| of Section 232(3)(i) of the
any, paid by the| Companies Act, 2013.
Transferor = Company
on its  Authorized
Capital shall be set-off
against any  fees
payable by the
Transferee  Company
on its Authorized
Capital subsequent to
the amalgamation and
therefore, petitioners to
affirm that they comply
the pfovisions of the
section.

f] | AS per Clause 9 of the|In so far as the | The Hon’ble
scheme, observation made in | Tribunal may
Petitioner = Companies | paragraph IV(f) of the | decide the
have to undertake that | Report of Regional | matter on
the surplus shall be | Director, Mumbai. is | merits.
credited to the Capital | concerned, the Petitioner
Reserve Account | Companies hereby

e
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—
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arising out of
amalgamation and
deficits shall be
debited to Goodwill
Account.

Further Petitioner
Companies havé to
undertake that

reserves shall not be

available for
distribution of
dividend.

undertake to the office of
the Regional Director that
the amalgamation shall be
accounted in the books of
the Transferee Company in
accordance with the
provisions of Ind AS- 103
applicable to business
combinations transactions
between under

the

entities
common control Le.
surplus, if any, arising out
of the amalgamation shall
be credited to the Capital
Reserve account, and the
deficit, if any, arising out
of the amalgamation shall
be debited to the Capital
The

Companies
clarify that

adjustments the

Reserve  Account.
Petitioner
hereby

to
goodwill account is not
applicable in instances of .
amalgamation between

entities under common
control as per the "Pooling
of Interest Method" bf Ind
AS-103. Any difference,
due to transactions
pertaining to the business

combination whether
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positive or negative should

be adjusted against the

capital reserves (or
"Amalgamation
Adjustment Deficit

Account" in some cases).
Hence, no goodwill can be
recorded in books under
common control
transactions under Ind AS
103. The  Transferee
Company further
undertakes to the office of
Director  that
shall be
available for distribution of

dividend.

Regional

reserves not

g)

ROC Mumbai, report
dated 08.07.2021 has
inter-alia

that

mentioned

there are no
pfosecution, technical
scrutiny, no injury, no
and

inspection no

complaints  pending

against the petitioner

companies.

Further mentioned

that;-

1. Some litigations are
pending before
various Hon’ble

the

In so far as the observation
made in paragraph IV(g) of
Report  of Regional
Director, Mumbai is
concemed, the Petitioner
Companies

that this

hereby state

of
Arrangement filed with the

Scheme

Hon'ble Tribunal does not
form a part of any of the
litigations pending before
Hon'ble Court regarding
merger of companies of
Future Group and Relidnce

Group and:

The Hon’ble
Tribunal may
decide the
matter on
merits.

further
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court regarding

of
companies of future

- merger

group with Reliance
group, An email in
this regard have

been received from

the Ministry on
09.09.2021,

attaching letter
from Under

Secretary, Ministry
of Commerce &
Industries. Same is
Attached herewith
of the

creditors shall be

2. Interest

protected.

undertakes to protect the

interest of creditors.

h)

Petitioner Companies
in Para 9.1 (c) of the
scheme (in case of
merger of the Third
Transferor Company

with the Transferee

Company) has not
provided the
accounting method

with correct applicable
accounting standards
for the
treatment proposed.

Further, the Petitioner

accounting

In so far as the observation
made in paragraph IV(h) of
the Report of Regional
Director, Mumbai is
concemed, the Petitioner

Companies hereby state

that the Transferee
Company shall account for
the merger by absorption of
Third Transferor Company
with the Transferee
Company in the books of
accounts in  accordance

with the "Asset Acquisition

The Hon’ble
Tribunal may
decide the
matter on
merits.
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Companies should

undertake the surplus
shall be credited to

capital reserve

account and deficit
shall be debited to

goodwill account

Method" accounting as laid
down in Ind AS-103
(Business Combinations of
entities under common
controll. = The  Petitioner
Companies further
undertakes that the

surplus, if any, will be

.credited to the Capital|

Reserve account, or the
deficit, If any will be
debited to the Capital
Reserve account. The above
adjustment is within the
scope of IND AS-103 which
states that any difference,
due to - transactions
pertaining to the business
combination whether
posttive or negative should
be adjusted against the
capital reserves (or
“Amalgamation Adjustment
Deficit Account” in some
cases). Hence, no goodwill
can be recorded in the
books under  common
control transactions under

Ind As 103.

The Petitioner

Companies

belonging to

are
the

In so far as the
observations made in

paragraph IV(i) of the report

The
Tribunal
decide

Hon’ble
may

the
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Future Group. The | of Regional Director, | matter on
Petitioner Companies | Mumbai is concemned, the | merits.
may clarify its | Petitioner Companies
position w.r.t  the | hereby clarify that litigation
pending litigations | regarding | merger ‘of
regarding merger of | companies of future Group

Future Group and | and Reliance Group does
Reliance Group. | not have any bearing on the

Hon’ble Tribunal | Composite =~ Scheme  of
consider the | Arrangement.

submission and

decide the matter on

merit.

Jj) | Petitioner Companies|In. so  far as  the| The Hon’ble
are directed to place on | observations made in | Tribunal may
record that the | paragraph IV(j) of the report | decide the
Petitioner Companies | of Regional Director, | matter on
are not debarred or| Mumbai is concerned, the | merits.
stayed by any order of | Petitioner Companies
any court or Tribunal | hereby confirm that they
or Authority for going | are not debarred or stayed
ahead  with this | by any Court, Tribunal or
scheme of | Authority for going ahead
Arrangement. with this Composite Scheme

of Arrangement.

10. The Counsel for the Petitioner Companies further states that, in

response to the Affidavit filed by the Petitioner Companies, the
Regional Director, Western Region Mumbai has filed their
supplementary report dated 3¢ December, 2021 stating therein
that the Hon’ble Tribunal may kindly decide the matter on merits.

Further the additional observations contained in paragraph 5 to 7
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of the Supplementary Report and the reply of the Petitioner

Companies by way of Affidavit in Reply dated 30t December, 2021

are mentioned as follows:

Sr.
No

Additional Remarks
Supplementary Report

Under

Response of the Petitioner
Companies

Further, most

the

is

that

it respectfully

submitted Transferor
company-3 has submitted its notice
vide letter acknowledgment dated
29.10.2021, however, the letter head
of the company is not as per the
requirement of Section 12(3)(c) of the
Companies Act, 2013 as contact
number, email ID and Website (if any)
are not mentioned. |

Further,

details of the Signatory such as

Name of Signatory and

membership number or DIN has not
mentioned which is Violation of Rule
7 of the Companies (Registration
Offices and Fees) Rules, 2014.
therefore, petitioner companies may
be directed to submit application for
self-adjudication before
ROC before consideration of the

respective

present Scheme.

That in so far as the

under

the

observations
of
Supplementary Report
the

Paragraph S
are
concerned Petitioner
Companies states that the
Transferee Company reserves
its right to reply to the
showcase notice to be issued
by the of

Companies for the alleged

Registrar

violation of the provisions of
the Companies Act, 2013 and
thereunder in
accordance with the

Companies Act 2013.

rules made

That before passing the order, it is
respectfully that the

concerned Circle

submitted
of Income Tax

Department may kindly be heard as

before passing order.

‘Supplementary Report

per their letter which is Exhibit-A’

That as far as the observation
made in paragraph 6 of the
is
concerned the  Petitioner
Company hereby submit that

they have submitted with the
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of Deputy

Commissioner of Income Tax

office

the information required by
them also
submitted a copy of the same
with the

Director

and have
Joint Regional
on 20t day of
December 2021. The Copy of
proof of submission is
annexed as Annexure A to

this affidavit.

It is further submitted that before
passing of the order the petitioner
company should give undertaking in
the form of Affidavit duly notarized
that the litigation pending of the
Future Group with Amazon or
Reliance Group are not connected
with any of the Transferor Company
i.e. Future consumer products Limited
or any of the companies in the
present Scheme. An undertaking in
the form of affidavit duly notarized
may also be given that in the event if
it is discovered that the pending
litigations are related to the proposed
Scheme of Arrangement or the related
parties in the proposed Scheme at a
later stage the Central Government
will be at the Iliberty to take
appropriate action under the provision

of the Companies Act, 2013 including

litigations

That as far as the
observations made in
paragraph 7 of the
Supplementary Report are
concerned the  Petitioner
companies undertake that

the on-going proceedings /
between Future
group, and reliance group or
amazon does not have any
connection with the present
petition
C.P(CAA)/49/MB/2021
C.A(CAA)/1097/MB/2021
filed before the Hon’ble NCLT,

Mumbai Bench

in

specifically
Future Consumer Products
Limited or with any other

Transferor Companies.
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action under fraud.

11. The Official Liquidator has filed his report on 3td June, 2021, inter
alia stating therein that the affairs of the Transferor Companies
have been conducted in a proper manner and the Scheme is not
prejudicial to the interest of public and the Shareholders of the
Transferor Companies. Accordingly, the Transferor Companies may

be ordered to be dissolved without winding up.

12. Pursuant to the order dated 18t day of December 2020 passed by
this Tribunal in C.A. (CAA) No. 1097 of 2020, all the Equity
shareholders of the Petitioner Companies have given their consent
in writing to the proposed Scheme. Additionally, the Preference
shareholders of the Fourth Petitioner Company have given their
consent in writing to the proposed Scheme. In view of the consent
affidavits filed by all the Equity Shareholders of all the Petitioner
Companies and Preference Shareholders of the Fourth Petitioner
Company, the meetings of the Equity Shareholders and Preference
Shareholders of the respective Petitioner Companies, for the
purpose of considering and, if thought fit, approving the proposed

Scheme with or without modification(s) were dispensed with.

13. Pursuant to the order dated 18t December 2020 passed by this
Tribunal in C.A. (CAA) No. 1097 of 2020 the meetings of the
Secured was not required to be conveyed as there were no secured
creditors in the Petitioner Companies and the meeting of
Unsecured Creditors of the Petitioner Companies were dispensed
with upon consent received from more than 90% of the unsecured

creditors of the respective Petitioner Companies.

14. The Counsel for the Petitioner Companies further state that as per
the direction of the Tribunal in C.P. (CAA) No. 49 of 2021, the

Petitioner Companies had published notices in newspapgrm_i_.&.
ORI

o’
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“Financial Express” in English and “Loksatta” in Marathi and no
objection were received by the Petitioner Companies pursuant to

the same.

15. From the material on record, the Scheme appears to be fair and
reasonable and is not in violation of any provisions of law and is
not contrary to public policy. Since all the requisite statutory
compliances have been fulfilled, Company Petition bearing C.P.
(CAA) No.49 of 2021 filed by the Petitioner Companies are made
absolute in terms of prayers clause of the said Company Scheme

Petition. Hence ordered.

ORDER
a. The said Composite Scheme of Arrangement is hereby sanctioned and
declared the same to be binding on the all five (“Transferor Companies”)

and (“Transferee Company”) and their respective shareholders.

b. All the assets and liabilities including taxes and charges, if any and
duties of the Transferor Companies, shall pursuant to section 232 of
the Companies Act, 2013, be transferred to and become the liabilities

and duties of the Transferee Company.
c. Al the Transferor Companies to be dissolved without winding up.

d. The Petitioner Companies are directed to file a certified copy of this
order along with a copy of the Schemé with the concerned Registrar of
Companies, electronically, along with e-Form INC-28 in addition to
physical copy, within 30 days from the date of receipt of order, duly
certified by the Joint/ Deputy/ Assistant Registrar, as the case may be,
of this Tribunal.

e. The Petitioner Companies to lodge a certified copy of this order and the
Scheme duly authenticated by the Joint/ Deputy/ Assistant Registrar,
as the case may be, of this Tribunal, with the concerned

Superintendent of Stamps, for the purpose of adjudicatien=ef. stamp

A

i
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duty payable, if any, on the same within 60 days from the date of

receipt of the order.

f. All concerned regulatory authorities to act on a copy of this Order duly

certified by the Registry of this Tribunal, along with a copy of the

Scheme.

g. The appointed date of the Scheme is fixed as 1st August, 2020.

16. Ordered Accordingly. CP (CAA) No. 49 of 2021 is Allowed and disposed-off.

Files to be consigned to Records.

Sd/-
CHANDRA BHAN SINGH
MEMBER (TECHNICAL)

Certified True Copy

Date of Application 1 o ol

(¥

e
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Sd/-
H. V. SUBBA RAO
'MEMBER (JUDICIAL)




S 2T et
CQMédSITE”‘SCHTEME"OF'ARBANGE?\G‘E.I\;IT“. T " o
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_ Thfs Composxte Scheme of Arrangement (the “Scheme") is presented under :

Transferor Company') and ‘AVANTE SNACK FOODS PRIVATE LIMITED'_“

PROCESSORS LIMITED’ (heremafter referred to as ‘Thlrd Transferor-(
--Company’) and ‘FUTURE CONSUMER PRODUCTS LIMITED’ (heremafter :
} -referred to as ‘Fourth Transferor Company’) and ‘GENOA RICE MILLS |

PRIVATE LIMITED’ (herexnafter referred to as ‘Fifth. Transferor Company') .

wnth ‘FCL TRADEVEST PRIVATE LIMITED’ (herelnafter referred to as

supplemental and/or Dthel‘WlSe mtegrally connected therew:th The Fxrst '

Second Thll‘d “Fourth- and Fifth- Transferor Comipanies together collectlvely:
fare referred to as Transferor Companles

; (A) DESCRIPTION OF COMPANIES

'(herelnafter referred to as “Flrst Transferor Company" or “AFPL")

2013 on 9th' Day of August 2017 under the name and e -

&5 :y‘- s
‘,&, \ ":~' L ®

'\:

ered-?ﬂc-eaf?’ N\

)
ssmg and; Jg\i ‘-

h

‘ Sectlons 230 to 232 read w1th Sectlon 66 and other apphcable provxsvons of .
the Compames Act 2013 (mcludmg any statutory modlflcatlon or re-. .
enactment or amendment thereof) for merger of ‘AFFLUENCE FOOD z

= . "PROCESSORS PRIVATE LIMITED’ : (herelnafter referred to as ‘Flrstv ‘

, (heremafter referred to as ‘Second Transferor Company') and ‘FCEL FOOD e

‘Transferee Company’), and reducmg the pald up preference share capltal of o

-Future Consumer Products Limited; and for matters consequentxal- A =

NO AFFLUENCE FOOD PROCESSORS' PRIVATE LIMITE'D L

;.beanng CIN U15138MH2017PTC342503 is a anate lelted S

~Company mcorporated under the provxs:ons of Companles Act =

‘ @ ifmf‘r\’é /4
o AN r_L\C?" N
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‘(ii')' AVANTE SNACK FOODS PRIVATE LIMITED (heremafter
| ~referred +to as “Second Transferor Company” or “ASFPL”) bearmg '
CIN~.UISIDQMH2015PTC265.479,.:’;|s a ,Prlyate~'L:m|,ted Gom'pany..
-incoroorated'underthe hrovisi'ons of‘Companies Act, -2(51'3 on IZth |

Day of June, 2015 under the name and style of ‘Su;ay Mercantlle_'

anate Limlted’ Subsequently it changed its “name’ to ‘Avante -

.’ ‘f_ASnack Foods Prlvate lelted' ' and a fresh certn‘lcate of“
‘_mcorporatxon consequent upon change of name was. issued by the °

N "Reglstrar of Companles, Mumbai on 23rd day of August 2016. The BN

E _reglstered ofﬁce of ASFPL is S|tuated at Knowledge House, Shyam =

'Nagar off Jogeshwan VlkhrOll Llnk Road Jogeshwar: (East)'

Mumbal, Maharashtra, India 400060. ASFPL is engaged ih thef‘-
‘ busmess. of ,manufactunng, processmg -and dlstnbutmn of snack,

foods such.- as .Afried chips"'-of va'r.ious fruits and veget_ahles.~

‘Dehydrated:f_‘ruits;and vegetabvles‘snack‘s and.'other food Aproduc‘__c_s‘.

) ‘(jiii)‘ FCEL FOOD PROCESSORS LIMITED (heremafter referred to as : .
“‘Thsrd Transferor | Company : or_ “FFPL”) bearmg CIN
| ._ UlSlODMHZODBPLC187450 a Eubllc Limited Company'
mcorporated under the prov:snons of Compames Act 1956 on 13“‘ ‘
i Day of October, 2008 under the name and sty!e of ‘-ACK dev&-Tv-‘ .
Entertamment anate lelted’ and subsequently the name was. E
changed to ‘ACK Edutamment Prlvate lelted’ 'and fresh certlﬁcate

~of lncorporatlon consequent-to change of name was' zssued by‘

.' Reglstrar of Company Mumban an. 16t February,ZOll Thereafter, :

.-‘ACK Edutamment anate Limited’ was’ converte ,lnﬁﬁa@h&‘




changed its name’to FCEL Food 'Pr‘o.cessorvs‘ Limited” and a fresh"

issued by‘the; Registrér‘ df’ Companies; Mumbai on 16t day. of

-M:ay,'ZD':LG. The registered office of FFPL‘.is ‘situated at Knowledge

House, Shyam Nagar off Jogeshwari Vikhroli Link Road, Jogeshwari - -

. (East) Mum‘b’a‘i; Maharasﬁtra, India 400060." FFPLris',currently not

" fe,ngaged in any business activity. o

. FUTURE CONSUMER PRODUCTS LIMITED  (hereinafter referred

" "FCPL Is currently engaged in business of consumer products. * . .

LN

. incorporation consequent upon change of name was Isgueg
- Registrar of Companies, Mumbai-gu-3#4=day of M;

‘ regisf:ei‘ed office of GRMPL is

Nagar off Jogeshwari VikHf

" to-as “Fourth Transferor _'Cpmpany”, or “FCPL") Béaring_ CIN
US1900MH2007PLC174027, is -a. Public ‘Limited Company

incorporated under the 'pro.'vision‘s» of 'Cdmpanie‘.ésAct,. 1956 on 11t

Day. 'of.fl'Ma"y, 2015 ‘under-the. name and style of ‘Malti Trading-'

. Piﬁivate l;inii,t'ed";'j Subéeqﬂer{itly“itichanged,-its ‘:na‘r‘nve to:'Genoa .

~ certificate of incorporation consequent upon change of name was -

. Déy of September, 2007 under the name an'd’style- of"F_Uture  »,
Consumer Products 'L‘imit'éd’. The registered .ofﬁce ‘of FCPL is .
_situated-at Knowledge House, Shyam Nagar off Jogeshwari Vikhroli -

f"Lin'l{"Road,;Jogeshv‘\}arI '(_Eajsf) M'Umbéi, 'Maharéshfra, Indja 40'0.0,'6'0. . 1

(v) ~ GENOA RICE MILLS PRIVATE LIMITED (hereinafter reférred to = -
- as “Fifth .Trénsféror 'Compan"y”.[ or “GRMPL") beariﬁg, CIN.
U15100MH2015PTC264954, is ‘@ Private’ Limited Company - -

. ihcbifporatedf under the pravisions of Companies Aet,"2013:.ori o7t

_'Rice - Mills' Private . Limited’ and ‘a fresh certificate ~of -




’ Mumbai, Maharashtra, India 400060 GRMPL is engaged in the
| busmess ‘of processmg of rice i:hrough rice miiis |
“(vi) - FCL TRADEVEST PRIVATE LIMITED (heremafter referred to as-
'“Transferee Company” ' or “FTPL”) ' -bearing V.CINV:
U15549MH2018PTC318714 iS a anate Limited Company
| _-incorporated under the prowsxons of Companies Act 2013 on 24”’ A
' ~'Day of December, 2018 under the name- and styie of ‘FCLE‘ -
- ‘Tradevest Prlvate lelted' The registered office’” of FTPL |s
’ A_sntuated at Sth Flr- SOBO Centrai Mail pt Madan Mohan Malwya ’?

"A'_,Marg Cross Road Ha_]i Ah, Tardeo Mumbai Maharashtra 400034': -

- India. FTPL iS engaged in the busmess of sourcmg, manufaci:urmg,
” tradmg and dlstnbution of fast-movmg consumer goods, Food and.
R Processed Food Products |

(B) RATIDNALE AND PURPOSE OF THE SCHEME

,‘ Company wnii rernove inefﬁCienCies and combme s:milar business‘
- Interest into one ,corporate eni:lty, resuitmg in vopera_tionai:‘

<synergies,".,simpiirication,‘ streamiin:i‘ng “and -,_optimiza'i:ion of the .
- group struot.ure and efficient administration) |

C (i) .A'chieving operational:’and management efFCIency by way of

L consohdatlon of busmesses;'

. '(iii) The Fourth Transferor Company had xssued preference shares" in".

'the year 2018 wri:h red=mpi:|on being due in two years The-

: company consnstentiy has been |ncurrmg losses thereb n@

A

‘ .'.(i) 'The merger of the Transferor Companies wxi:h the Transferee"_ ’




(iv). Post ‘the me.r'g.erf'of " Transferor- Cbmbanies- witvh*."rra_n,slfér."c-ae
' Corﬁbény, :_.‘Transferor;. Cc:.m.pani.es" sha[l“ ~stand .cAlissolve_d..‘
Cons'éqpehjzliy.,_'.th,ere would- bé: lesser' régulatory' and - Ileg_a!‘
cdn‘_:p‘)’iiénc,e_f‘j db!iéat}qn? mcludmg accdlxvhfing,," re‘po-rti‘ng;‘
xfeq'ui'rémeﬁts,' statutory re.d‘u.hf:emer_.lfs, ‘takﬁl»irfgs_,f Combéﬁyf law
:reqﬁifen;énfs,’ et'd.:and. therefor;e reduction in adm’in;stréti\‘/e cdsts;‘ 3

: ;‘n.-v_ie_w‘-ofj the afores_a'id, th:‘ef. Boafd qff Directors -of thé Tr_ahsfgro_r Companiés'.

‘as well as thfé Board 'of .Dirécjtdrs of the Transferee Company have
- considered- and proposed the 'Mergergkﬁetjwe'e_n the Transferor Companies

- with the'Trahsfefe__é’Con‘ipény.

For sake of convenience th"i's;_Sc'hem_e{is..;divided'-into following parts:

" PartA - Dealing with definitions and share capital; -

Part B - De}é}ing'with' Capital reduction of Future‘i

Consqmer'Pi*odlfcts Liﬁﬁi,t%ed _ .

m ) - v»Dgaling. with : Mefgér‘ by abébrptiOn ~of

| o Ti‘ansfér_or}f_:" Com['ié.nfes - With; A ‘T‘r:ansferee
Co-r;xpariy ; | o .

Eﬂ!:_D_ . .D"ealihg with,é_enefa] t‘ermssand‘céﬁdi’ciéns )

‘PartE- = Dealing with Other Termis & Conditions
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PARTA
DEFINITIONS AND SHARE CAPITAL
1 ) DEFINITIONS

,A 1.1..' In this- Scheme, unless repugnant'to of mconsxstent with.the subject "1 |

or context thereof the followmg expressxons shall have the followxng .

: meanlngs . V _ .

a Vl.vli.ll “Act"-. or ‘.‘th‘e‘-‘Act"' meéns the Companies; Act ZOIB '(in'c'luding‘ '.
o any statutory modnr" catlons and re-enactments thereof) as mjv‘ h

‘ :_fiforce from t;me to tlme . . ‘ | 7 |

- 112 “Appomted Date” means 15t day of August 2020 for the
R purposes of Sect(on 232(6) of the Companles Act 2013. |

1.1_.3.~“AFPL” or '“anst,-Transferole‘Company." 'means Afﬂuence

Food'_ . Pro'cessors ' P_.r"»iv:ate.. ~“Limi't’e_d- ' beeringi CIN
".‘-U~15‘1<38>MH2017PIC34250A3" | - |
1.1.4. “ASFPL" or “Second Transferor Company" means. Avante_: ,
' <:.Snack Foods~ Prlvate . lelted .beanng. CIN. -
: U15100MH2015PTC265479 o : ‘
| 1.1’,5. “FFPL" or “Thlrd Transferor Company” means FCEL Food". '

Processors lelted bearmg CIN U15100MH2008PLC187450

‘i.i.S.,“FCP!.” 0 r:“Fourth Transferor Company” még

Consumer . Products . lexted : hea""f

"'U51900MH2007PLC174027 SRR




o '1;1.16; “Effectivg b}a.t.e"f ~rryleanf's"jthe__date onv_:\}\'/hi‘c.h ‘the -certified / .
‘ aUthe'nti:qa:ed icdpiesA of the of_der:of the National Company Law :
- Tribunal at 'M'umb_éi fs:a.r.lcéi,c.mingtt_hé fs{:heme are-filed with the
- .R‘évgis't_brar‘ of :Co.r%—lp;ahie_s,‘: 'M.éhay:‘.a’sht‘:ré( .M‘u'm‘bai,;kbjyfi the o
) ZTranéferok Co”rﬁpédieé.:énd the Transferee Compan‘y;:' : ) .
1.1.11."Record Date’ mieans the, date-to:be fixed by the.Board of
| -Di;‘eictérs —or“.a bom_mﬁte,e/pefson 'tﬁerédf of the.'Tfarisf’erfee R
'.Cbmpany,;_r’beforef ovrv ;Jn ‘or,:’ éfter the Ef-_fev‘ctiv'e l)._éte;'.'fof thé L
] Durﬁbées V'Qﬁf .aééérmfhipg"':‘ the ‘members of the’ Tréns‘féffor:
: .C‘olmpcfmiésv.ﬁ t‘o,?'whé'm: “the ::e_qft..tityf': shares will be faliétéé&" in.
| accordance w,ith"él.a_us.e Softhe Scﬁeme. TR .
i;.;l;llz. “Gbﬁei}hmeﬁta]AAu.t.I"l_urit)r{.’A’jﬂx;—n_'eahs’ any appliéabl‘e Ceﬁtral,‘ -
B 'Vq"Stat‘e orv.,local A.}quernme,nt,. A'le_gisl:ative‘ :bo“d‘y, : regulatory or '
E édminisfr‘aﬁvé jauthérity,_" agv'ehcylro:l“ccéfnmissionoi‘. any_cour‘t, )
- : _"grﬁbuhé'lz,_‘ bbéfd_,:-bureauforv'i;n.struﬁepﬁalit_y' ’chelfeof dr'arbitra_fiqh.
" or arbitral body havingjurisdiction; |
A 1.1.13.. “N#ioﬁal _"écjmpan‘y. : La\vM”Txfib.u‘hé,l".: -mreans“-i;he "‘Mu-mbai L
' o Béhch of -'N‘at"ifohal. CdmﬁanY' Law- Tribuhél ‘of;.jq'dicature -at |

i Mu}m‘bai‘“in Maharashtra,-

1.1.14. “Scheme” jor""“th:e Schéme” or “this ‘Scheim_e"‘ ‘6r ‘

‘.‘Scheme of"MéA.rger,’" means_~_',this Com‘poéite Scheme of -

made. under Clause 18 of this _Sc‘heme_joriany_ oy

approved o diréc’ced- by the National Com:pany La

" any other ;o_mpeten’c.auth‘ority; .

1.1.‘15. “Undertaking”" me‘anvs .ahd" incluqes..{the‘-A

undertaking -/ business- of .Tr‘ansferor‘ Cqm' frie

concern, Ifbejh’_g' carried on by Transferor: Cips §1

include (without limitation):

'(a):,v.A‘ll the assets and .yp'rcp‘é‘rti,és, _ whe’chef. R




- n
\@
N

, @@\ | 5@@

ln*ln'lovahle,‘real or personalf,‘_ m poss'ession’ or re\_/ersion,'
corporeal 'or‘ lncorporealtanglble ortintanglble, present"o'r'
contmgent and mcludmg but not .llmxted to ‘land and '
'buxldmg, ‘all ﬁxed and movable plant and machmery,
: V.: _ o - f..vehlcles, ﬁxed assets, work m progress, current assets,”. A'
| fmvestments,} reserves,_ g.prowsxons,- A funds, llcenses,'j
.reglstratlons, ,rne:rnbersh.i:l.g". of professlonal ,assoclations,
: 'other:'assoc‘iations a‘nd'-'cl'ubs, certlﬁcates, ;ﬁlern'_lissi-ons,_~ 3
: consents, approvals from state, central mumcxpal or any .

| -other authorxty for the tlme belng in force, concessuons

(lncludlng but not llmltEd to mcome-tax, excise - duty, g

., 'servxce tax or customs, and other mcentlves of any nature o
.whatsoever), remlssmns, remedxes, subsxdles guarantees,
‘bonds,v copyrlghts,'patents, trade names, trade-marks and

. other’ nghts and - llcenses mcludmg any appllcatlons ln." .

‘ respect thereof tenancy nghts leasehold rights, premises, :

"ownershlp flats, hlre purchase, lendlng arrangements,'
beneﬁts of securlty arrangements, securlty contracts,
'computers, insurance pohcnes, . oft‘ce equlpment |

‘ -telephones, telexes, faCSlmlle connectlons, commumcatxon-' '

g ‘facmtles,- equ1pm'ent and. xnstallatlons and‘-utllltles,'

S .deeds, mstruments, agreements ‘and

mterest goodwill" beneﬁt" and~ adva.

reserves, prellmlnary expenses, beneﬁt off defegrrd(al rﬁ\%ﬁgﬁ,}; )l‘ ;

:lf_/ . rf'()f
déposxt‘r 2




o

benefits of all agreements, subsidies, grants, incentives, tax .

credits _('incluc'iing but ‘not limited to. credits inA respect’ of

income-tax, minimum_.élternate tax i.e. tax on book profits,

- e

~ fringe benefit tax, '.valu'e‘added té)ﬁ, 'sal’e.s -.téx-,_"servic':e'tax,' :

etc.), tax benefits, bbbk "l‘ossefs.(induding "-réfuﬁds),l tax: 3

losses” (unabsorbed allowances), - and. other claims and

pqweré; -all books of accounts, dccuments’<,and ‘records of -

Whétsq"e_v.ér hature'and where so_eve:rasi'tl.;léted belonging to B

orin thé,pqsée‘ssion o_f.‘or, grantgd in favo'u}r' of .or'enjoyed by.

the Transferor Companies, as on the -date -immediately. -

 preceding the Appointed-Date;. -

. (b) Al the ".debts, pre,S_ént “and - future liabilities, payAa‘bIésL-

’éontingéqt' .li‘abil'itiés;"; duties 'and "oblig.‘ationsl (including’

duties/’ rigAht,sf/ -obligations und,el_;‘.ahy, agreement, contracts,

o rap'p.lic'ations',Jéttérs ‘o‘fii‘ﬁtér'xt" or ahy“other'contfahts) as-on.- B

. the daté'-immédiatély'b préceding the Appointed Date; and-

. (c).-.All;ehdpidyeeSfd'n'the'pay.t;o_ll's'» of. the Transferor Cbmpanies B

qn.the 'clpﬂsing-hour's of thefdéte immediately precedjpg the -

 Effective Date. -~ -

, lIt;i's‘ infeﬁqed that A_thérdeﬁ'ni'ti'c_)n’» of.UnQef‘taking-under this

scheme.. -

The. expressions which ‘are Used-in this Scheme and not

i.'tereof,' ‘have the same“meanih_gs_ ascribed to them .under #
- other applicable laws, rules, regulations, bye-laws; as t

be.

gebe Toey Uy,
Q¢ Mg
VA
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2. ' DATE OF TAKING EFFECT
The ;Schen'le-set out’ herebi'n its present form or wnth any_'.v,, '
| ,modlﬁcatlon(s) approved or. lmposed or’ dxrected by the Natxonal
-.Company Law Trlbunal under Clause 18- of. the Scheme shall be i
effectlve from the Appomted Date but shall become operatlve from :

: the Effectxve Date

3. SHARE CAPITAL -

3.1 The Share' Capital structu"re»of' Affluence-‘Fn‘od .Processors PriVate?_;. ;
el o E ' lelted as per the latest audxted accounts for the year ended as on

y 31St March 2020 is as under

) '-Authorlzed L . o
- | 20,00,000 Eqmty shares of Rs. 10/— each -] 2,00,00,000/-
| Total = e 2,00,00,000/-
_ .Issued, Subscnbed and Paxd-up S , L
- [15,10,000 Equity shares of Rs. 0/~ sach | 1,51,00,000/-
‘ - Total - -~ _‘ ~ | 1,51,00,000/~ | -

. Subsequent to 3:Lst March 2020 there ‘has been no’ change in the

. 'Authorlzed Issued Subscnbed and Pa:d up Share Cap:tal of Affluence " '

Food Proce_ssors ,Pr-xvate L_lmlted.

;'31St March 2020 is as under

Authorlzed
10 10 000 Equlty shares of Rs. 10/- :each :
Total o

. Issued Subscnbed and Pald-up .
| 9,20,000 Equrty shares of Rs 10/—-each
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3.3,

* [50,00,000 Equity shares of Rs. 10/-each - | 5,00,00,000/-

o 1,45,000-Preference shares of Rs.100/- each - 1,_45,09

wn
- \&
N

Subsequent to 31st Majrr;hvz‘ozo, ~Ehere..has Eeén: no change in thé L
Authérized,‘*IssUéd,.-Subsq:;_ibed':'and Paid up Share Capital of Avanté Sk
'—,S'n'ackz'Fpods}Priva’c'éLimitedf . g .

The Share Capital stfuttufeﬁ of FCEL Fon"Prdcessof$ Limited as

~ -per the latest éudjted ,éccdunt'?s for the year ended as on 315t March‘;;‘ '

2020 is asurider: .

1

.} Authorized

. A | Total . . . .| 5,00,00,000/~
Issued, Subscribed and Paid-up '

1'50,00,000 Equity shares of Rs.-10/- each paid|. .~ . - [
: ’ : - ~ 4| .14,00,000/-

' :upto,QXten’quf. Rs. 0.28.--per share - e
‘ o Total™ - - | 14,00,000/-

Subsequent to 31¢ March 2020, thenje{ has been- no change ir‘l‘the_

Authorized,_isvléued,f Subscribéd'énd Paid up Share Capital of FCEL .-

' .Fodd';Proqessqﬁs,'L‘imi_ted;
. The Share _Capitalsizruétﬁre of jFu,_tUr'e:.Consumer"Products Limited
g ‘as per.the’ latest a‘udAite__d, _é.thuhts “far- the year ended as on 31% .

March, 320‘;20 is as 'uhder_:_ ' -

‘Authorized ‘ - ‘/K y

'| 80,00,000 Equity shares of Rs. 10/- each . ~ | 8,00,00,000/~ //gf%v 5

| 2,00,000 Preference shares of Rs.100/- éach z,.gd,po,aoo_/—&@ (é &
- ~ Total L 10,00,00,-900)@&‘

| Issued, Subscribed and Paid-up R N

10,00;000 quity '»SAﬁ'ajfes of Rs. 10_/-'ea¢h; :1,00,00',0

=" NA A\
00/

" Total T ‘2r45.;qf3_:§¢ [,'5?'(,"5' “m,. )‘)R“
—— —— 3 (NN 'l/'}//?}f
: : R VT ,’"f[_.’.t, Q) J’ﬂf'f.-
‘QI”.L a';,';?[_m‘_ -
. e \- k. . o J




3.5

. Authorized

Subsequent to 31%t.March 2020, there has been no. change in the

~A‘-Issvued, ‘Subscribed -and- Paid ,up':,'SAh'are: Capital of Future Consumer

' ‘P'rohducts?Limited.

The Share Capital structure of Genoa Rice ‘Mills-Private Limited as"

per ‘th‘e'-_lat':'eiSt éudited accounts.for the ').fea,r‘ ended as on 31t March,

2020°is as.under:

. | 51,00,000. Equity shares of Rs. 10/- each -

5,10,00,000/-

“Total -

5,10,00,000/-

| Issued, .‘Sub,s,cribe'd'a‘nvd Paid-up"

25,00,000 Equity: shares of Rs. 10/~ each

2,50,00,000/-

- thél

72,50,00,000/-

: Sl}Jbseqt‘Jent‘tt:o‘31;?t March ’2'020.; ‘ther&;'hési-beénA no_change in t:hve.'. |

Auth-qrized\, ISéu_edl-S"ubscrihedfar‘;dPaicj up Share Capital‘.'o'f'GQnoa

- Rice'Mills Prjvaiﬁe _l..ir_riiii_'ec'i.? -

« The 'Aut'h,qr.-i'_séd ‘Share .Capi_ta'l's_trijctur-e of ‘FCL. 'Tradevést,priv.ate.‘ :

5 Limite“d'as perl the iatgst~auc'lited'-"'balaric_e'sheet as o‘h;é1stvMarCh'

2020 isas under:

| 5}\ut orize

23,00,00,000 Equity shares of Rs. 10/- each |

z,}3o,oo,oo;g;§§j’~) -

Total

Issued, subscribed and fully paid up -

'sc“’:} ?1‘““" 3
:\!‘t\ Trm D

" '[12,76,86,000 Equity shares of Rs.10/- each

1,27,68,60,009)%

Total :

Subsequent-to 31% March; 2020, there has “been . ng
A Auth'o‘rizé.d,' 'Issue_'d, ‘SUbsc‘;Eibed.-ahdA'Paid. 'up—Sharé ’ C' ita

~ Tradevest Private Limited.

| 1,27,68,60,000£2
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PART B .

b e .

CAPITAL REDUCTION OF FUTURE CDNSUMER PRODUCTS LIMITED

Capltal Reductlon of Future Consumer Products lelted shall be ll'l the

followmg manner: o 4 _
4. CAPITAL REDUCTION OF PREFERENCE SHARE CAPITAL AND ,
- ADJUSTMENT OF DEBIT BALANCE IN THE PROFIT AND LDSS‘

L ’ACCOUNT / ANY OTHER ACCOUNT AS PERMISSIBLE BY LAW R

441 On Part B of the Scheme becommg effectlve and with effect from the e

Appomtecl Date, the pald up preference share- capltal of Future

Consumer Products lelted wnll stand- reduced extmguxshed and
_ cancelled thhout any further act, mstrument or deed '

4.2 - Upon the Scheme becommg effectlve and after. obtalnmg the

: ’necessary approvals, consents, permxssxons etc, the entlre lssued

.'ﬁ paid up and subscnbed Preference Share Capltal of Ful:ure Consumer_e' . . . '_
Products leltecl wnll be reduced and adJusted agalnst the deblt | |

ibalance in the proflt and loss account/any other account as-‘ c
permuss:ble by law, amountmg to Rs.. 145 00 DOD/— (Rupees One B

.Crore Forty Flve Lakhs only) dxvnded mto 1, 45 ODD 2% cumulatlve.

',-'redeemable preference shares of Rs. 100/— (One Hundred) each of '.. - ’

g 'Future Consumer Products lelted

4.3 ,,The reductlon of the entlre lssued pald up and subscnbed Preferg '

Hon’ble Natlonal Company Law Trlbunal sanctlomng the ~:’

be deemed to be ancl Order under Sectlon 66 of th' - c c ﬁo’r’_?

" iy o




Q’(ﬂ 5({)(&

reductlon
' '. 45 Upon’ cancellatlon of the shares as provrded ll’l Clause 4 1, Future
- VConsumer Products lelted ‘'shall debit ltS share capltal acceunt in the
books .of - account wnth the aggregate face value of shares that are’fv
B cancelled pursuant to’ Clause 4. 1 o | | |
: 4._6 ' Upon the Scheme becomlng effectlve, all relevant Accountmg Pohcxes
and Acceuntlng Standard as regards to accountnng for the reductlon of_f
v-'share capxtal shall be ln accordance thh the appllcable Accountmg -

a Standards.

o o B PARTC - o

‘ MERGER OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE

COMPANY

| Merger of Transferor Companles wnth Transferee Co.mpany‘ as. a gomg'_,.:

‘ concern shall be’ m the followmg manner -

"s. : COMPLIANCE WITH TAX LAWS

Ex Immedlately upon Part B of thls Compos;te Scheme of Arrangement - A. '

- becomlng effectlve and lmplementatmn thereof and with- effect l‘mm~
~the. Appomted Date _and subject to prowsnons of this 'Compo.snte

' T_Scheme‘ of‘Arrangement 'and_'purSuant_to_ _Sectlon '2301 to 232 of the

- Act an,d'ln'accordance with Sectlo'n 2(1B) of the Income-tax Act, 1961

AN
N

~Tvay

Y g

: ‘18
ifa¢ | Lusva

2 ThlS Scheme has been drawn up l:o comply with: the co d (
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-
N

"_;merger' as aforesaid If any te'rms or provisions- of the Scheme are

found or mterpreted to. be lnconSIstent wrth the provxs;ons of the sald '

.sectlon at a later date mcludmg resultmg from a- retrospectlve‘

' ,,amendment of Iaw or for any other reason whatsoever, till the tlmei

the Scheme becomes ef‘fectlve, the prov:snons of the sald sectlon of i

‘ the Income-tax Act, 1961

on Jor aﬁ:er the Effectlve Date, the Transferor Companles and the

o the Income-tax Act 1961 shall prevax! and the Scheme shall stand--':- :
. modlfled to the extent determined _n_ecessary to.comply with Section

B 2(18) of the:'-In‘come-tax'»Act‘*1_961 'and'other:relevant provisions of

‘Transferee‘Company' a_re expresslypermltted .to rev:se‘_.the;r ﬁnanc_la.l-'_-‘ ,‘

statements and | returns' -a'l'ongv with'v prescribed forms, ﬁlin_tjs and ‘

annexure under the Income-tax Act 1961, (including for the purpose

serwce tax law, goods and servrce tax Iaws and other tax laws, and to

' _of re-computmg tax on book proﬁts, and clalmmg other tax beneflts),

‘.clalm refunds and/or credlts for taxes pald and to clalm tax beneﬁts, . '

the provxsions of the Scheme from the Appomted Date Further,- S

_Transferee Company shall be entxtled to claim allowances/ deductlons

which otherw:se would have been allowable to Transferor Compames‘ _‘

“in accordance Wlth the apphcable tax laws., .

v ':All tax assessment proceedmgs/ appeals of whatsoever nature by or.; . .

o -
by of aﬁal By
x’ ii ; P “'

/s extent- asx
)@mﬁqf/ Y

etc., and for matters mcxdental thereto, if requrred to glve effect to_ Lo

et e b v




o ‘Merger of the Transferor Compames w1th the Transt'eree Company or.

~ .5.5

' anythlng contamed ln the Scheme

Any tax llabllltles under the Income-tax Act, - 1961, Wealth-tax Act

'1957 Goods and Servme Tax Laws, apphcable State Value Added Tax

transferred to Transferee Company Any surplus m the prowsron for

-taxatlon / dutles/ Ievnes account mcludlng advance tax and tax

.deducted. at source ‘as on the date_ immediately .precedm'g the

600

-,'Further," the 'aforementioned -proceedings shall -not abate. ar be

'dlscontmued nor be m any way prejudlc:lally affected by reason of the: ‘

-laws or other appllcable laws/ regulatlons cleallng Wlth taxes/ dutles/"-'
. 'lewes allocable or related to the Transferor Compames-to' l:he~extent )
‘ot provided for or covered by tax provxsxon m the accounts made as ,'

-"on the date lmmedlately precedlng the Appoxnted Date shall be

Appointed.Date Will also he' transferred to the account.‘of' the -

: j‘;’l‘ransferee Company

Any refund (whether recorded in the books or not) under the Income-" " '

jaccounts as on the date lmmedlately precedmg the Appomted Date..

* tax Adt, 1961,_Wealth-tax Act, 1957, Customs Act 1862, Goods-and -
o éeryice.Tax Laws “or other'vaopllcablef la\l\_rs/ regulations 'deal_ing_\lvlth .
:'taXes'/' d"utles/ “levles ‘allocable or— related‘ to. the TranSferor ‘Companles .
f:and due to the Transferor Companles consequent to. the assessment -

| made on the’ Transferor Compames for whlch no credlt is taken in the :




'apphcable laws, shall- be available to and ve, ﬁn/f‘;{%emed to
' carr:ed out by ‘the . Transferee Company, upo

~into effect

=N
=
ek

mcome-tax, tax on book prof" ts, sales tax, excnse duty, custom duty,

'servxce tax, value added tax, etc) whether by way of deductxon at.

source (accrumg or arlsmg to the Transferor Compames), advance»

‘tax, MAT credlt or. otherwrse howsoever, by the Transferor Compames..

in respect of the proﬁts or actxvntles or operatlon of the business. after

proceedings, be _dealt with accordingly.-Further, any tax deducted at

Company and shall Rzl al! proceedmgs, be dealt w;th accordmgly
Obhgatxon for deductlon of tax at source .0n any. payment made by or

B .'to be made by the Transferor— Compames under the Income-tax Act

"ithe Appomted Date, the same shall be deemed to be -the -

. correspondmg jitem’ pald by the Transferee -Combany and shall,jin all-~

source by the Transferor Compames/ Transferee Company on-
payables to Transferee Company/ the Transferor Compames
respectlvely whlch has been deemed not to be accrued shall bef: ‘

‘ deemed to be payment of tax accrumg or arlsmg to the Transferee, -

1961 Goods and Servxce Tax Laws, customs law or other apphcable‘-‘

- Company

,mcentlves Iosses (mcludmg but not limited to “book losses ‘tax

‘WS§S‘ 2 @"?"’*’3’*" ;
|{ \"

M \.“

.':Iaws / regulatlons dealmg W|th taxes/ dutxes / levies. shall be made or-

i deemed to have been made and duly complied w:th by the Transferee' B
‘ AWlthout pre]udlce to the generahty of the above, all beneFts,

Iosses), book unabsorbed deprecnatxon, tax. unabsorbed deprecxatlon, :




6:‘4

6.1,

"TRANSFER AND VESTING OF THE TRANSFERDR COMPANIES
) INTO TRANSFEREE COMPANY
‘I SubJect to the provns:ons of thls Scheme as specrfled herem and w:th_”
effect from the Appomted Date, the entlre undertakmg of the.'ll.'
Transferor' Companxes shall ‘be transferred to and vested m or ~be: -

deemed to be transferred to and vested m the Transferee Company in .

the followmg manner :

The Undertakrng of the Transferor Companles comprlsmg rts busmess,

602~

~-oall assets and habllltles of whatsoever nature and. where so—ever, SR

L .passmg by physrcal dehvery or by endorsement and- dehvery, shall be- :

'A dellvery, as .the _case may be,~ wnthout the‘:need to execute*a_ny

"Intent that the property and beneftt therem passes to th

‘sttuated shall under the provnsxons of Sectlons 230 to 232 and: all o
otheriapplicable'provrsrons,-. if any,' 'of-.the Act, :Wlthout any further act:

or ‘.deed:' (save' as- provide‘d:'fn clauses '6.2‘ 6.3 .and 6. 4 below), be .
'transferred to and vested m and/ or- be deemed to be transferred to.
and. vested m the Transferee Company as-a gotng concern 50 as to
become as from the Appomted Date the undertakmg of the Transfereef' -
:Company and to vest in the Transferee Company a!l the nghts, txtle,--'; .

) mterest or obhgatrons of the Transferor Compames thereln

All the movable assets of the Transferor Compames, capable of

so transferred to the. Transferee Company and deemed to have been

: fphysu:ally handed over by physxcal dehvery or by endorsement and.' o

Company wuth effect from the.Appomted Date
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e

} outstanding loans-and-advanoes, if—any; recoverable in cash‘or'kind or .. . i
for value to be recelved bank balances and depos;ts, if any, . Wlth the ,'
Government Seml-Government local and other 'authontles and“" :
bodles, customers and other persons, the same shall w1thout any :
further act, mstrumeht or. deed be transferred to and stand vested in “
and /or be deemed to be transferred to and stand vested in the -

: Transferee Company underth_e- provxsxons 'of Sectlons 2-30 to :232‘ of .
theAct Sl S .o : e _ .

64 All zmmovable propertles of the Transferor Compames, mcludlng land :

together wuth the bulldlngs and structures standmg thereon and nghts '

and mterests in lmmovable propertles of the Transferor Companles, g
whether freehold or leasehold or-'otherWlse andall documents of tltle
rlghts and easements in relatlon thereto shall- stand transferred to and -
be vested in and/or be deemed to have been transferred to and;i
vested in the Transferee Company, thhout any further act or deed -
done or f_b,elng requlred- to_be don,e by" the Transferor Companlesv
'and/or the Transferee: Company The -.TranSferor-éompanies shall tak'e
all steps as may be necessary to: ensure that vacant lawful, peaceful ,
and unencumbered possessnon, nght tltle, mterest of lts xmmovable
property lS glven to the Transferee Company The Transferee
Company shall be entltled to exercrse all rlghts and pnvxleges- -

attached to the aforesald lmmovable propertles and shall be llable to-

\-\‘dl\ %
A t;tloag

of the tltle to the lmmovable propertles shall upon !




o obhgatxons of the Transferor Compames, as on the Appomted Date_'
. Whether prov:ded for or not m the books of accounts of the Transferor B

' Companles, and all other llablhtxes Wthh may accrue or anse after the

. y'Appomted Date but Wthh relate to the ‘period: on or upto the day of -

.the~ Apponnted Date shall pursuant to the Orders of the Natxonal_ a
Company Law Tnbunal or such other competent authonty as. may be -

| apphcable under provzsxons of: the Act, - Wlthout any: further act or -
o deed be transferred or. deemed to be transferred to- and vested in the .
Transferee Company, 50. asto become as from the Appomted Date:
L the dehts, hablhtles (mcludmg deferred tax: llabllltxes and contmgent
R habmtles), _dutles and obhgations of the Transferee Company on thef.f :

o same terms and condltlons as-‘were apphcable to the Transferor;f

Com pames ‘

.5. 'Wxthout preJudlce ‘to the above provnslons, with effect from the ‘

Appomted Date, all Inter*party transactxons between the Transferor

Compames and the Transferee Company shall be consndered as Intra- .

A

.. 'party transact(ons for all purposes from the Appomted Date

.CONDUCT OF BUSINESS TILL EFFECTIVE DATE

‘With effect from the Appomted Date and up~to the: Effectlve Date

: (a) The Transferor Compames shall carry ‘on ltS busmess with, .

greasonable dmgence and in’ the same manner as it has been

o Adomg hltherto, and the: Transferor Companles shall not alt A
Vsubstantlally expand (tS busmess except wnth thy % YRR
g 'concurrence of the Transferee Company

(b) 'The Transferor : Companles shall not thhout

concurrence of the Transferee Company, ahe el

4 e,
".undertakmg(s) / busmess, except ln the 0 dmaty ,:dfa

-encumber 1ts undertakmg(s) / busmess o]s‘ (p‘dﬁ‘, C:% n;s"‘
dﬁseaj??
c ,1 ,




7.2.

7.3.

N

=)
“On

prior to the date of acceptance of the SCheme by the Board of - |

Dlrectors of the Transferor Compames

On - and after the Appomted Date and: untll the Effectlve Date, the.

Transferor Compames shall not w1thout the pnor wntten approval of'” V

the Board of Dlrectors of the Transferee Company except as

tcontemplated under the Scheme, lssue or allot any further securltles,

- either by way: of rlghts or bonus or otherwxse

leth effect from ‘the : Effectlve Date, the Transferee Company shall”

- commence and carry on and shall be authonsed to carry -on the )

7.6.

‘ '; busmesses carned on by the Transferor Companles

. The Transferee Company ‘shall be: entltled pendlng the. sanctlon of the "

Scheme, to apply to the Central Government and all other agencxes, )

departments and authontles concerned as are necessary under any -

’ Company may requn'e to own and carry on the busmess “of the

Transferor Compames

. law for such- consents, approvals and sanctlons which the Transferee -

The respectlve Transferor Compames and- the Transferee Company -
‘ »shall be- entltled to declare and pay dlwdends, whether interim_or . |

: final,. to thelr respectwe shareholders, ‘as may. be. dectded by thelr~

respectlve Board of Dlrectors, in respect of the accountmg penod pnor o

-~ to the Effectlve Date mcludmg any- perrod after the Appointed Date -

Il: is clant“ ed that the aforesald prowsrons in respect of declaratxon of

A e
‘-éhare,h

m(
}:L

17

Pl@&fﬁf’/ﬂﬁ ;-
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. beneﬁt of and m trust for the Transferee Company The Transferorf

7‘8. -

W

The Transferor Companles shall carry on and be deemed to have been

. 606-—

carrymg on lts busxness and actl\ntles and shall stand possessed of

and hold all of. the Undertakxng for and on acc:ount of and for the_ |

Companles hereby undertakes to hold the sald assets ‘with utmost-'. .

prudence untd the Effectlve Date

The Transferor Companles shall carry on its business and actlwttes :

wrth reasonable dxhgence, busxness prudence and shall not- thhout o

A the prxor consent m wrltmg of any of the persons authorxsed by the .

Aassets compnsmg the Undertakmg or. any part thereof or undertake.

<
J
r

h ; any f‘ nancnal commltments of any nature whatsoever, except in the

- busxness or substantlally expand ltS exxstmg busmess -

7.9.

'ordmary course of busmess (n) nor shaH it: undertake any} new_

F
|

s

by the. Transferor Compames, thh effect from the said Appc{nnted

'Board of Dlrectors af the Transferee Company, (l) sell ahenate

charge, mortgage, encumber or. otherwxse deal wrth or drspose of the :

-All the proﬁts or. lncome accrumg or ansmg to the Transferor :

' Companles or expendxture or losses arising to or mcurred or suffered .

| ‘Date shall for all purposes and mtents be treated and be deem‘ed to o

R - be’ and accrue as the proﬁts mcomes costs, charges expendlture or ;' '

710,

';Deducted recelvable and Mlnlmum Alternate Tax (

_ losses of the Transferee Company, as the case may be. . [ :

5

AH taxes ‘of: any nature, dutles, cess or any other like payments ar

Authontnes -such as: Income Tax~(lncludmg ~advance
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"fclr thelsame to the ‘Transferee Company upon .the passlng' 'of the"'
order in the Scheme by Natlonal Company Law Tnbunal Except as .

, provxdecl in. Part B of thlS Scheme, l:he Transferor Compames shall not
'alter its equlty capltal structure elther by fresh issue of shares or_
'convertnble securltnes (on a nghts basus or. by way of” bonus shares or .
.otherwxse) or by any decrease,_ reducl:lon,, reclassnﬁcatlon, sub~':; .

. "lelSlon, consolldatlon, re-orgamsatlon or in any other manner, except, ,

. by and ‘with the consent of the Board of Directors of the Transferee

) Company

| 7.11_.'~The Transferee Company shall be entltled pendlng the sanctlon of the
- Scheme to apply to the Central Government and all other agenc;es, ‘
departments and authont|es concerned as -are necessary under any-
law for such consents, approvals and sanctions Wthh the Transferee B
- Company may requure to carry on the busmess of the Transferor o

» CDJTIPE}HIES L

8. coNStoERATION S

' 81 Upon. thls Scheme becommg effectlve and as consnderatlon for the‘ )
o Scheme, Transferee Company shall wrthout any act, appllcatlon,
| payment or. deed lssue and allot Equxty Shares,. credited as fully pald
.. up, to the extent lndlcated below, to the Equrty Shareholders of the )

: ‘Transferor Companles whose names appear m the reglster of .

_thelr respectlve hexrs,~ xecutors, admmlstrators or oth

representatlves or other successors m title as may be redde

Pro ?,l‘tlon as“. AN -
Gy, OVAY
/:,#U,IM I I

’-

the Board ‘of Dlrectors of the..Tra_nsferor Companles Iy

" mentioned here under: Rep




'.(’

. Company.

608

a Between Flrst Transferor Company and Transferee_vy

As the Flrsl: Transferor Company is wholly-owned subSIdlary of - -

" the Transferee Company, no consnderatlon -shall be. payable'

'_pursuant to the Merger by Absorptlon of Fll‘St Transferor o

“held by the Transferee Company in. the Flrst Transferor

. Company Wlth the Transferee Company, and the Equ:ty Shares"'

Company shall stand cancelled without ~any. further act S

appllcatlon or deed

o Company'v

' Between Second Transferor Company and Transferee- ..

As the Second Transferor Company is. wholly~owned subsndlary L

L of the Transferee Company, no cons:deratlon shall be payable.. a

. pursuant to- the CompOSIte Scheme of Arrangement of Second .

Transferor Company thh the Transferee Company, and. the_"f

Equxty Shares held by the Transferee Company in ’che Second

'.-Transferor Company shall stand cancelled thhout any further -

- act, appllcatlon or deed

B

Company

The Transferee Co'mp:any'shall"Withoutfany further actor'deed

d

'Between Thlrd Transferor Company and Transferee

lssue and allot 100 (One Hundred) Eqmty Shares ‘of face value™

o Company ‘

’ Shareholders of Thll‘d Transferor Company

-Between Fourth Transferor Company and (Ea

.of Rs 10 (Ten) each of Transferee Company to the‘»-f'.-'




8.2,

‘will be subJect ‘to. the relevant Memorandum and Artxcles of -

-Upon comlng lnto effect of thls Scheme and subJect ‘to the ab.

prov:snons, the shareholders of the Transferor Compames as Of 8

.Record -Date. shall recelve shares elther in. ce

dematerlallsed form reflectmg the shares m-"‘l’ a'h er ;{ ,
/ He

- Company by each member Accordlngly, the e

-
deemed to have been automatlcally cancelled and N n’o ef*#ect.f- ~ -—ﬁ; = %

e. Between Fifth j‘ranste'ron Cornpany '_-and Transferee .
»‘_chp.am‘,;'. : R o R S
As the Fifth Transferor Company is. wholly-owned subsndlary of -
the Transferee Company, no- cons:deratlon shall be payablej. ) __ ,
‘pursuant‘to the:‘ Composrte Scheme of Arrangement of Fxfth:- : o
.Transferor Company thh the Transferee Company, and. thev»:".
-‘Equlty Shares held by the Transferee Company m .the’ Fifth _

‘Transferor Company shall stand cancelled thhout any further )

‘act apphcatxon or deed

The Equlty Shares ‘on- Merger to be lssued and allotted pursuant to

Clause 8. 1 shall in-all’ respects rank . pari passu wnth the exxstmg.‘ i

' Equ1ty Shares of the Transferee Company, for dividend,. votmg power el
l.-and all’ other beneﬁts and in all respects with effect from the date of | v

' ;Vthelr allotment o

. In case any shareholders holdlng in the Transferor Compames is- such

that the shareholder becomes entltled to a fractlon of Equity Shares h

on Merger, the number of Equxty Shares to be lssued to- such ‘

: ‘.shareholder shall be rounded up to next: lmmedlate whole number and

i‘the Transferee Company shall not’ lssue such fractlonal portlon

o The Equnty Shares on Merger to be lssued and allotted in terms hereof _

‘Assocuatlon of the Transferee Company ‘with effect from the date of .

thelr allotment

h”éé’e R\
Leg, o, W”/?l’,’ e
the Transferor Compames and held by thelr %e(ho /?‘sl‘lélllJb%g_ _

Cr l COMP»M
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_ 86 .The Share capltal of the Transferor Companles and Transferee '
| ‘Company as has been held by a Transferor Companles m another'i_; '
_Transferor Compames or in. Transferee Company-or vrce versa as- on»i’ S
the Record /appomted date be treated as cancelled and extmgunshed_
. and consequent reductlon in the capltal of the Transferee Company, if
any, be effected thhout followmg the procedure lald down in sectron o

66 of the Companxes Act 2013

0. ACCouNTING TREA’I.‘MEN‘.I‘» :

’tUpon the scheme becommg Effectlve the merger by absorptlon of

A'Transferor Compames mto and wnth the Transferee Company shall be"
accounted in the followrng manner | ‘ |
A. In case ‘of merger of the Fourth Transferor Company w:th the .

Tra_n_sfer,ee Cornpany

Upon the scheme comlng into eftect the Transferee company shall

B ‘account for the for the merger by absorptlon of the Fourth Transferor

g 'Company in the.books of acco.unts in accordance’ w1th “Poolingv of ‘.
'._Inte_re_st _Meithod.”f of 'accounting‘ as laid do‘w'n': inAppendix. C ot IndAS-

. | 10'3':‘(Business -Combinations of 'entities ‘under« common cOntrol). o

' notlﬂed under Sectlon 133 of the Companies” Act, 2013 under the
Compames (Indxan Accountmg Standard) Rules, 2015 .as may be

amended from txme to tlme,, inits’ books of accounts such that

a. The Transferee Company shall upon the Scheme comlng into effect,

. ~The ldentlty of the reserves of . the Fourth Transfero &rﬁp? w Vclﬂfﬁﬂ,m),) '

%the t@é&rveﬁ& .
) . .




L

. a's they appea.r‘in'th‘e ﬁ_n-anclal: staternents of the Fourth Transteror;.'
‘qo;}y‘pény_' o A , _ ‘ R
« PUrsuant‘to the rnerger by absorp'tion' of the Fourth Transferor’
Com‘pany'wlth l:he 'l'ransferee.Company,-. the 'inter-'company‘ balances
Vbetween the."'Tran'sferee .'Company ‘andithe '.Fourth .'Transferor ._t
T .‘Company, if any appearmg in the books of the Transferee Company
shall stand- cancelled and there shall be no further obllgatlon in that__‘
behalf -
. The_'lfransferee'- ‘Com‘pan‘y shall credit to its Ashare capital account, the
| aporegate face value - of the' 'equity- shares- issued byltvto the-,-'_
:shareholders of the Fourth Transferor Company pursuant to Clause 8 .

of the: Scheme B

: | The surplus/deﬂcxt 1f any ansmg after taklng the effect of aforesald o

| Clause 9 1 (A) (a), Clause 9 1 (A) (b) and Clause 9 1 (A) (d), after -

'glvmg the effect of the adJustments referred to in. vaforesald' :
.Clause 9.1 (A) (c), shall be adjusted in “Capltal Reserve Account” in | ' .A h
the ﬂnancnal statements of the Transferee Company ' | o

A '.'-Inlcase of-any_dlfferenqes ir accountmg‘p_olxmes betwe’enthe"Fourth

4 Transferor Company"and'the Transferee‘ company, the accounting' :

'pohcxes followed by the Transferee Company shall prevall to’ ensure '

_ ‘that the ﬁnanClal statements reflect the fi nancual pOSlthl‘l based on

: consxstent accountxng polICIes

. Comparatlve ﬁnancxal mformatlon in the f”nanx:lal statements of the :

Transferee Company shall be restatecl for the accountmg lmpac'

merger as stated above as lf the merger had ‘occurred fromwt_,. 8 _\;‘:3@&0- o e

i r.'a ‘,‘

A-\\

begmmng of.the cornparatlve perlod

. For accounting purpose, the Scheme. Wlll be glven eff

34 By \.' -.
when all substantnal condxtlons for the transfer o?{‘l:lusme’s}sa/, rc;: )} e{‘{,
R ;(, ('J}f




By

B.. In ;:ése.- of merger of ;Fir_sf Tréri‘éferor:'Con;lpany, Se'.cnﬁd-
. . ; Tbansfero.r;(?qm[jény -aqdyFiftﬁ T;ané_f;-mf _c;om-pa.ny \ix{ith 1::l‘jle
. TransfereeCompany - . . .
Upon {t-h'e sAch‘efne._ coming: iﬁ’td”ef—féct-, “the 'Al‘ransferee‘C‘ompar%y;'shall s
- 'échunt fox"‘t'h'e‘rfof 'th‘e‘j- m.ergef"rb'y :abs_or.p'ti'on of the F}rsf Traﬁsferfcn; .
‘Cdmpany,. "S_-.eéb.nd Tféﬁsfemr_ Com';ﬁa.[‘iy fand‘ Fifth :lfransferor'cdmpan'y, .
in the ;bcib‘ks of ac':coAi;m'ts. ih"zaécoﬁdaricé with .“Pébiing ,01t° Interest’
."AZA"'Méfh.cod’-‘"';V)f 'Iaccl_o.l.'l‘r;ting-‘és_.;léic;l‘rdo'wn in Apéénciix.c of Ind A.Sf103" .
' .(Bu:silness"' ACon.'nbi.n'a.t‘i.c;ﬁ‘fs‘ of er?titi‘es.:ti_mdérv com:nfnon contéql)’- nptifjied.*
;Huqci'erfs‘e_ctién_l‘S.B' éf .th.'e' ,Co.mhpbér.\igs Ac?, 2013, iur@‘der'thé Cdmpa‘fy'ieis .' )
v(_,In.d'ién 'Accbur;tirig"sz'andar.c;i_)*nRulesv, 2015, as may b.e ameﬁded from -

 time to vtihj‘e_‘,in':itjé books of accounts such that: -

a. The Tl"ahs.fe.ree' Cqmpan'yfsha'll-récoi‘d-tﬁe,ua:sse’cs ,and.[iabili_ti_gs,'ff any, ‘ .
e qf the- First '.‘Tré'_nsfgtor CQnﬂpany;'Sécond. ‘Transferor »Cor.np'a.ny.‘andfﬁ
~Fifth tha}nsfér"b:" Company vested in nt p‘urs-uan'ttq lthiAs'-‘Sche.mé,A'at the ‘
" carrying'émc)unt"as' apbeavri.ng in_fh‘ei‘c.:bns_olidated*ﬁ'nancialAstatehﬁenfs j
o ofﬁthe'sﬁaréhpldgr.of thei-TransféfeE';G_ompany | | -
b. ‘“The ,ideﬁti’éy;of_jthei'ljgéerve.s‘6fv tﬁe f%ifst ;Fransferovr’: Compény, .Sécon_d;_A
e ran{sferot: Cofﬁp'aﬁ:y.éandﬁfth ‘Transi"ero‘r‘,Cc":mpény s‘hall.'_ be pfeser\}éd
and the‘.Trans',ferée ?Cdmpany' sha_lf re;ofd the reséfves of the”:F_irs‘t k.
%I‘ :;énsféror ‘ACo:mpa,.ny,‘, ‘Sécond Tranvsfe‘xjo'r, '_‘C':bn?piam‘/ “and- Flfth “ '. -

‘-Trén‘sfe'ro.r ‘Compény,-~ at"the'carryiﬁgv a'moqnt‘.vas.ap;:‘)ea‘ring in the .'

" Company. ©

" ¢. Pursuant “to “the -_rh_erger by —-absorption of - tlhe" First {3

Company, Second Transferd'r‘Cqmpany' and Fifth Tran‘sfe%x;‘

. . . . . . . o . .."“j‘<~r=:)\
N B . . A’,‘I

with the Transferee- Company, the inter-company ba}?ﬂ\?ﬁ%‘- :

the TransfereeCompany and the First Transferor Cd ‘_g‘anzx‘y,

Transferor Com’pahy*and. Fifth Transferor -Cbmpény, iif\\' )
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in the books of. the Transferee Company shall stand cancelled and :
there shall be no further obllgatlon in that behalf
d “The value of all lnvestments held by the Transferee Company in the

Flrst Transferor Company, Second ’l‘ransferor Company and ‘Fifth, :

‘ Transferor Company shall stand cancelled pursuant to amalgamatlon :
e The surplus/deflclt lf any arlsmg after taklng the effect of Clause 9. 1' -
(B) (a), Clause ‘9.1 (B) (b) and Clause ‘9.1 (B) (d), after glvmg thel‘_',‘
effect of’ the adJustments referred to ln Clause 9, 1 (B) (c), shall ‘e |
adjusted ln “Capltal Reserve” ll’l the fmancnal statements of the

Transferee Company ' ' | |

f In case of any dlfferences in accountlng polncnes between the Flrst o

Transferor Company,- Second Transferor Company and Flfth

Transferor Company and the Transferee Company, the accountlng
| polICles followed by the Transferee Company shall prevall to ensure» :

‘that the flnanClal statements reflect the fnanmal POSlthl’l based on
consxstent accountlng pohctes

gA Comparatlve fmancxal lnformatlon in the fmancnal statements of the“f
Transferee Company shall be restated for the accountlng lmpact of o
merger, as stated above, as lf the merger ‘had occurred from ‘the -
beglnnlng of the comparatlve perlod |

h For accountlng purpose the Scheme wzll be glven effect from the date

‘when all substantlal cond|tlons for- the transfer of busmess are

completed i.e., the control is transferred in- accordance withy

requlrements of Ind AS.

C. In case of merger of the Thlrd Transferor Company |

Transferee Company o xf"

P 5
L ';'r ')' Ry

ldentlflable assets acquxred (mcludmg those assets that m; e’t’f he.




@\

@)V’h 5%9/

equuty shares lssued by the Transferee Company to the shareholder of
Thll‘d Transferor Company shall be allocated to the mdlvndual :

identifiable: assets and’ llabllltles on the basrs of thelr falr value at the‘

' date of purchase .
b."The Transferee Company as a part of consnderatxon shall credlt fall":-
_ value ofthe equ1ty shares lssued"by it to the‘ shareholders of the' Thlrd o
‘Transferor Company pursuant to Clause 8 of the Scheme -
G Pursuant to the amalgamatxon of the Thlrd Transferor Company w:th ,
the- Transferee Company, the mter-company balances between the‘

Transferee Company and the Thll‘d Transferor Company, |f any, )

appearlng m the books of - the Transferee Company shall stand '
‘,cancelled and there shall be no further obllgatlon m that behalf

."’l‘he surplus/deﬁcxt lf any arlsmg after takmg the effect of clause a
and b and ¢ shall be adJusted m “Retamed Earnmgs" in the r"nanmalf:v ;

- statements of the Transferee Company ‘

. bAizT"o
V GENERAL TERMS AND CONDITIONS
CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS
'Upon the comlng lnto effect of thls Scheme and subJect to the o
| prov:sxons ol’ the Scheme ancl wrthout any further act of the partles,

all memoranda of understanclmg, contracts (mcludmg but not" llmlted

' ‘nature . to- Wthh the Transferor Compames are a pa tm
. r,: N

Ao '

4 7SN L

r t’é )
~".~‘_4'.. IZ,-J»”/—%’F/‘. ).
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‘shall continue In '-tu'll force and effect ag'ainst'or in favour ot the -
Transferee Company as. the case may be, and “may be enforced as'-' ‘
Vfully and effectually as lf mstead of the Transferor Companles, the
'Transferee Company had been a party or beneﬂcxary or oblxgee or -
j.obhg;lor thereto | : .
'10.2.- The Transferee Comp‘any shall, lf S0 requnred or becomes necessary,A o
‘«upon the commg lnto eﬁ’ect of thls Scheme enter mto and/ or lssuef
and/or execute deeds, wrltmgs or conf‘ rmatlons to glve effect to the
- prowsnons of thls Scheme and. to the. extent that the Transferor'i:-
Compames _.are_-requnred prior tot_he_Effectwe_ Date to join- in such S -
deeds, wrltinos:'or “confirmatlons, the ;l'ransferee' Company- sh.allv be -
: entltled to act for and on behalf of and in the name of the Transferor- -

: ,Companles, as. the case may be

' A_LEGAL PROCEEDINGS

- If any legal proceedings lncludlng but not limited to suxts, summary

: 'su1ts~, mdlgent- petltlons, appeal or other proceedmgs of whatever

| nature (heremafter called “the proceedlngs”) by or agamst the B

: Transferor Companles are pendmg ason the Effectlve Date, the same ’

Ashall not abate or be dlscontmued or ‘ be in any way prejudlmally B
af‘fected by reason of the transfer of the entlre busmess andw, o
Undertakmg of the Transferor Compames or of anythlng contamed mA

. 'the Scheme, but the proceedmgs shall be contmued prosecuted and

: enforced by or agamst 'che Transferee Company m the same manner

and to the same extent as they would or mlght have been contm : >

N _Transferee Company may lnltlate any legal proce ng ffor,\anélf?t,..\-g S Pt
& i U{», R ¥

behalf of the Transferor Compames

2o
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| 12 EMPLOYEES OF TRANSFEROR COMPANIES
- 12,1, On the Scheme comlng into effect all staff workmen and employees
f-'(mcludmg those on sabbatxcal / maternlty leave) of the Transferor '
.Compames in service on. the Effective Date shall be deemed to have .:
.-become staff, ‘workmen and employees of the Transferee Company_‘
E WIth effect from the Effectrve Date thhout any’ break or mterruptlon .
‘ in thelr service and on the terms and condrtlons not less- favourable :
than those apphcable to them wnth reference to the Transferor”
Compames on. the Effectxve Date, if any N |
2. It-is -expressly provrded that‘ in so far as. the G-ratu'ity Fund Provident
Fund Super Annuatlon Fund or any other Specral Scheme(s)/Fund(s)t "
' '(heremafter referred as “Fund or Funds") created or exlstmg ‘for the ,'
'beneft of- the staff workmen and employees of the Transferor_"'i';
Companles is concerned upon the Scheme commg mto effect the";_ o
Transferee Company shaH stand substxtuted for the: Transferor'.
"Companles for all purposes whatsoever ,in. relatlon to the :
admlmstratlon or operatron of such Fund- or Funds orin. relatxon to the
obhgatxon to make contrxbutlons to the sald Fund or Funds in :

accordance w:th the provusxons thereof as- per the terms provxded in

: the respectlve Fund or Funds, xf any, to the end and mtent that all'
rights, dutaes,~pqwers and obhgatlons of the Trans_fero_r:Compames _mjV

‘rela'tion-to'such Fu'nd or FUnds-shallv becomethc’se"of the Tran'sferee o

: 'IQ 01 a1 N
(.sta) owmnw ‘;tA
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12,3, In so‘vfav.r as the Fund or Funds created or ‘existing for the benefit of
the employees bf 'thAékTransfe'ror Conjp.anies;are concé’tfned fubcn the
| comihg into eﬁ’eét of . this Scheme, balances lying ir‘rtheréccou.nts-of N
‘the e:mplqyées,of thga ~Tfansférof icompar{ies"in' the said, Fuﬁd 6r Fundsﬂ:‘_
as on..the_EffeCtivé"Dafe‘ shaill's’c:‘and_ltx;a‘nsferii_e'd ffbm t_he;'eépecﬁ\‘/.‘e B
| Fund or Funds 6f the Ti‘ansfero.r Cérlnpéniesv fo t'h:e' corresponding Fund o

) or Funds set up. by ,the_Transfereé Company,.if any.

- 13. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE
‘COMPANY - o R

| *13:1. With effect ffom the Appointed Date up-to-and including the Effective .~

' 2_'_'Déi':"e:’
(a) Tﬁe‘T'rans'ferbf_"'C;irﬁpa‘nie$’ sha'l.!'cxax.‘_r)./'von and be deeﬁ*né'd"@ have -
carﬁéc‘l‘f-qﬁ"theh; reépeétiVe b’L_xsi_ness, and activitiésﬂ.a_nvd. shall st'a.ndj -
: 'pésse'ssed . éf;v‘vhqle‘;bf 'the-h; reépective' L-mdert‘aking,;fin ‘trust fo’r
the Traﬁsféré’é- Coxﬁpany*éﬁdé sﬁéll’aé_cpuhf; for the same’ Eo‘v'ﬁh__é~ ‘
Tfansvfere'e"cdvmpan.y; b. S o
_Ah-y';..méqn‘-l'e. '_o"r: profit. a;c'cruing' Sr ;ar‘isingi"-‘tq' tﬁe Trahsfexfor,_,'
‘ » éombéniés"gr;ld.a'll'. coéfs} fc.:‘har‘ges, ekpensés and losses ér faﬁces A
(fn'clUdi_hgbdt not'linﬁffed td’advéhce._fax,i tax dedu.cted at souréé,_ '
.A”ta)Ac. on 5o§1< brofits_,credi't;;. t.axbe,s' withﬁé!d/:b'aid‘iﬁij a Afbreigrﬂ:

‘ cc‘).uhtry,v.etc..), ihcurrédby the Transferor Compénies.s‘hall‘for'éllf .




!

vdeb.ts,'id».x»ties, obhligét‘ions_w.hi_ch arise or accrﬁé on- or aﬁ:ér .'t,hej:'

L Ap.poiht_ed Date shall be_‘deefﬁedto" be theA‘d.ebts, _liabilitie's,‘ duties and

14! : '-

- 14.1.

| the éuthdrize’d,, share” capital)’ shall, without any f'u’r'theh act,

- amended, and the consent of the.‘s_'h'areholdérs:ofithe Trans

‘ opligatibnéiof thnie}Transféreg‘Coj‘npvany.

' COMBINATION OF AUTHORISED CAPITAL

Upon. this “Scheme _becoming effective, ‘the authorized share

capital “of the ;'f_rans.féfge'{ Company -sh'allpautdm‘atiéally-'~stahdf"“

'i,n:craésed and‘- fmoﬁ,iﬁéd.,"i.Withojdt éhy. fdrthér :.act,; instrgjrﬁenf or
7 ’HEéd"Sr; thepart of ftﬁe; .frénsferée Cdrﬁpahy:_ 'jnclﬁd_iné Lpaymerit

- of stamp duty énd feéé ‘vxj'éy-ab.l'e to VR_eg{isti‘ar' é{f -Cﬁnﬁpanieé, ny

) the la:uthéyfi;z.ed Z;Sharé v‘ca.pi‘ta!Av of ‘.'theA TranSfeli_ﬁr Cofﬁ'pahiesf_ a.s“j ‘
.‘ap'pe‘aringiés“'_én_fv?lt.héf date .o-f«. cértff:iéq or _authenti:ca;ed chies' p’f. '

.’ thé.zbrders.‘bﬁf the N‘avi':i'onal: Com;;aa‘ny‘*-Law" fl‘ﬁb,ﬁnél 's;vanct‘_:ionin‘g-f‘-j
thls Scheme jE.eihgz ﬁ.le‘d :'wit'hi' tﬁe apprqp?ié’c‘é 'R‘egis.tifanr_‘@f,,f_ '
,Companiesﬁ.’ Furthér'_u;ﬁon 1.:his> ASc:fl‘ie'me' becémiﬁg effective tHe |
- -:p(éféfehcé séére ic;iip_i'ta‘l of 1.:he Fourth'Tra'nsferér éonﬂp;ny sﬁ%ll B
| be reclaséiﬁéd‘ 'as equ;ty vg.h'ar‘é gabifél Tr;ahsferee' _Cbmpany,
B Wi"chput'_ any. further “ac-:t,, instr'LAi-n':ne‘ht or‘deed' on th'é_ part-of j_:he

"'Trans'fe_rée.' Company. _Thé‘ Memorandum of Association and

Articles - of Association -of.-the;.Trans_fer_ee Company (relating to -

instrument or deed, be. and stand altered,- modified«angd
. . . . /\"C(,)'-.‘&')A \
Sregf s =5

Coﬂmpa‘ny to the Scheme, whether at a meeting or otiy
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as the case may be. and for thlS purpose the stamp dutles and-:f
"'rfees pald on. the authorlzed share capltal of the Transferor'_i

Companles shall be utnllzed and applled to- the mcreased. ,.'
'.authorlzed share- capltal of the Transferee Company and there":

Would be no requxrement for any further payment of* stamp duty o
.-and/or fee by the Transferee Company for .increase’ m the_" '

| *'authonzed share cap:tal to that extent

Itis clarlﬂed that the approval of the members of the Transferee

‘Company to the Scheme, whether at a meetmg or otherwrse, =
shall be deemed to be thelr consent / approval also to the
B amendment of the Memorandum of ASSOClatan and Articles of-. ‘

| .Assocxatlon of the Transferee Company as may be requ:red .

.' under the Act and. Clause V of the Memorandum of: Assoc:atlon -
' shall stand substltuted accordmgly by the vrrtue of the approval S

N of thls Scheme

;SA\'IINVG}OF-‘ ~conci-.:uoeb TRANSACTIONS
':The transfer and ~vestlng of the' entire business and Undertaklng of'the..
Transferor Compames pursuant to thls Scheme, and the contxnuance _
of proceedmgs under Clause 10 above shall not affect any transactxon g
“or proceedmgs already concluded by the Transferor Compames on or ‘ |

after the Appomted Date tl" the Effectlve Date, to the end: and mtent

.Compaosite Scheme:of ’Avrrangem.ent




PART E

DEALS WITH OTHER TERMS AND CONDITIONS

- ;I.G. DISSOLUTION OF. THE TRANSFEROR COMPANIES

’16 1. On the- Scheme becommg effectlve the Transferor Companles shall -

L stan_d dlssolved thhout.bemg wound up_’and* thhout.anyfurther act .-

by' the 'parties
16.2. On and with effect from the Effectlve Date, the names of the"‘

'Transferor Compames shall be struck off from the: records of the‘ o

'_ approprxate Reglstrar of Companles The Transferee Company sha!l~ V_ '

» " make necessary ﬁhngs m thxs regard |

16.3. Even after the Scheme becomes effective, the Transferee Company'i

o shall be entltled ‘to. operate -all bank accounts of the ‘Transferor -

l‘Compames and reahze all- momes and complete and enforce all -

.pendmg contracts and transactlons in respect of the Transferor -
.Companxes in the name. of the Transferee Company msofar as’ may be; -
"necessary untxl the transfer and -vestmg of rlghtsand obhgatxons: of‘.j

: '?the Transferor Compames to the Transferee Company under th|s>f- '

o Scheme is formauy effected by the partres concerned .

’ APPLICATIONS/ PETITIONS TO THE NATIONAL COMPANY LAW ) .

5 »TRIBUNAL AND APPROVALS
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18, K MODIFICATIONS/AMENDMENTS TO THE SCHEME

. 18.1. AThe Transferor Compames and the Transferee Company, through thexr'j |
| Directors or Commxttee of Dxrectors ‘or through any Director(s) orv._' el
‘Company Secretary ’r Authorrsed ngnatones/RepresentatwesV,, g .-
authorized in- that regard by the Board of Directors of respectlve
g Companles, may consent on behalf of all persons concerned to-any - i ' . -
.“modxﬂcatlons or amendments of thxs Scheme or to any- conditlons‘.f o
"whtch‘ the ;Natlo‘nal ‘._Company ‘Law Trlbunal and/or_ any other-t
: "/A‘%u‘th'orities dnde‘r'_law may.-deem '_fi‘tj;to approve of ’or impose or whxch L

may otherwise be considered nec-essary'v'or desirable forn-settling any. . )

: questlon or doubt or dlfﬂculty that may anse in carrylng out thrs::
Scheme and do all acts, deeds and thlngs as. may be’ necessary,”'
desnrable oF expedlent for puttlng thls Scheme mto effect, subJect to i :
approval of Hon’ble Natlonal Company Law Tribunal. - | ' '

18.2. For the. purpose of glvmg effect to thxs Scheme or to any’ modlﬂcatlon,-_ S
| 'l'amendment or. condttlon thereof the D:rectors of the Transferee :

' Company are authorlzed to glve such dlrectlons and/or to take. such' ,i
'.step as may be necessary or desxrable mcludxng any dxrectxons for:‘

'settlmg any questlon or doubt or dlfﬁculty whatsoever that may arise. -

' VALibITY OF. Ex:tsfma -RESOLUTIONS' ETC -

~Upon the commg mto effect of the Scheme, -the resolutlons of the" .

Transferor Comparues as are. consxdered necessary by the Board of
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‘ ,E_D. . - SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
' 26.1. The Scheme is condltlonal upon and subject to
20 1 1 Approval of the Scheme by the requnsnte maJorlty of each class
of the respectlve members of the Transferor Companres and
the Transferee Company, n‘ apphcable, in- terms of the.‘" '
' apphcable provxsnons of the Act; - | A
- 20.1. 2 Sancttons and orders under the prowsxons of Sectlon 230 read:
S thh Sectlon 232 read thh Sectlon 66 of the Act bemg-
obtamed by the Transferor Compames and the Transferee‘

Company from the Natlonal Company Law Tnbunal

20.1. 3 The certlt“ed or authentxcated copres of the orders- of the.”v_lv -
Natlonal Company Law Tnbunal sanctlonmg this Scheme bemg -

flled wnth the approprlate Regxstrar of Compames

ORDER OF IMPLEMENTATION OF THE COMPOSITE SCHEME OF . }‘ o
_'_ARRANGEMENT :
1. The Scheme shall be made ef‘fectlve in’ the order as contemplated._.‘ o

. 4

V .: belOW. . .

s 21 1 1.Part B of this Composnte ‘Scheme of Arrangement shall be' =

made effectlve in pnorlty to Part c, Part D and Part E; and

»‘21 1 2 Part C, Part D and Part E of thls Comp051te Scheme of

Arrangement shall be made effectlve snmultaneously,'



: .‘Composite'Sche_me of Arranpement'_' T
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‘ Company ln pursuance of thls Scheme shall be borne and pa|

wq/ : ;q ) |

Directors of ' the Transferor Companies and the Transferee

Company(who are hereby empowered ‘and authorised to agree to and

'extend the aforesard penod from tlme to trme wnthout any hmltatlons '
Vxn exercnse of thelr powers through and by ‘their respectlve '

: delegate(s), th(s Scheme shall stand revoked cancelled and be of no'
: effect . | | ‘
he Boards of D:rectors of the Transferor Compames and the. )
" Transferee Company shall be entltled to revoke, cancel and declare:i
the’ -Sch_eme -of. no effect; if they. are of the view that the coming. lnto'-‘b
-effeCt 'of “the- Scheme 'could have adverse' 'implicati'ons . on- jthe":
_Transferor Compames and/ or the Transferee Company o
CIf any’. part of - thls Scheme hereof is: invalid, ruled |llegal by the- _.'
- Natlonal Company Law Tnbunal or unenforceable under present or o
: future laws, then it is: the mtentlon of the Transferor Companles and )
‘the Transferee Company that such part shall be severable from the .

} rema,mder ofthe'Scheme.

'.cosrs, CHARGES AND EXPENSES
All costs, charges and expenses (mcludlng, but not hmlted to, any -
taxes and ‘dutxes,r stamp duty,~reglstrat|on-charges, etc.) o_f /payablev
bythe Transferor Companles-and the 'Transferee Company-in relation :
to orin connectlon wrth the Scheme and mcndental to the completlon' .
of the Merger of the Transferor Companles with the Tra%’“

o

L : 4 r
: ‘ R L ’ . B 4
.Transfer_ee Company., o A . ' T ( (’3/5)’ g va:%
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