IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT -1

CP(CAA)/10 (AHM)2024 in
C.A.(CAA)/51(AHM)2023
Order under Rule 154 of NCLT Rules, 2016
in The Matter Of:
Deep Energy Resources Limited e Bpplicant. |
Salva Oil and Gas Pvt. Ltd. '
Prabha Energy Pvt. Lid. e Respondent

Order delivered on: 11!0912624

Coram:
Mr. Shammi Khan, Hon'ble Member(J)
Mr. Sameer Kakar, Hon'ble Member(T) .

PRESENT:
For the Applicant
For the Respondent

CORRIGENDUM ORDER

1. The Present Application is filed Speaking to Minutes
dated 05.09.2024 for seeking rectification of the order

dated 30.08.2024 passed by this Hon'ble Tribunal in

b

C.P(CAA)/ 10{AHM]2024 in C.A.(CAA)/S1(AHM)2023.
2. The rectification sought by the Applicant Companies
are as follows: -
i. In Para 14 of the order, there is a typographical
error in as much as, it is stated “pooling of interest

method of accounting as per Accounting Standard
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(AS-14)”, whereas it should be recorded as

“Indian AS103 “Business Combinations”. @~ = .
e
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o o
R ACH ot Ol

; o G IO T
erroneously mentioned as 14t September; 2022, ver &y 3

ii. In para 16(ix} of the order, the appointed daté is ‘

whereas it should be recorded as 1st April, 2022
mentioned, whereas it should be menuoneﬁ ag® "

clause 1.1(d) of the scheme.
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3. It is submitted by the applicant that this Hon'ble *
Tribunal is empowered to make such corrections m the
order under Rule 154 of the NCLT Rules. Rule 154 of -« : =
the Rules read as under: -
"154, Rectification of Order. - - , ke

(1) Any clerical or arithmetical mistakes in any order of the Tribunalor . ..o |
eiror therein arising from any accidental slip or omission may, at any it

time, be corrected by the Tribunal on its own motion or on application: = &' ¥«
of any party by way of rectification.

"~ e g ¥

(2} An application under sub-Rule (1) may be madé in Form No. NCLT

9 within two years from the date of the final order for rectification of the
: final order not being an interlocutory order.” : ..
l. It appears that in order dated 30.08.2023 passed in il

C.P(CAA)/ 10(AHM)2024 in Cﬁ.(cmymﬁimzezs,
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certain rectification is required. Accordingly, we hereby
rectify the said order as follows:

a) In para 14, the said para of the order will be replaced
by para which is reproduced as under:

.~ “The Accounting Treatment of Transferor Company 1
and 2 and Transferee Company dated 15.09.2022 by
the statutory auditor Keyur D. Bavishi stated as under:
“We, the statutory audifors of Deep Energy Resources Limited,
(hereinafter referred to as "the Company" or 'the Transferor
Company’); Savia Oil & Gas Private Limited, (hereinafter referred to as
“the Company” or "the Transferor Company”), and Prabha Energy
Private Limited, (hereinafter referred to as “the Company” or "the
Transteree Company') have examined the proposed accounting
freatment specified in Section Il Part D. Clause 7.1 of the Draft
Composite Scheme of Arrangement between the Company, Deep
Energy Resources Limited (the "Transferor Company 1), Prabha
Energy Private Limited (the “Transferee Campany':l and their

respective shareholders and creditors (hereinafter referred to as the |

"Draft Scheme’} as approved by the Board of Directors of the Company |
in their meeting held on' September 15, 2022, in terms of the provision ‘
of Securities and Exchange Board of India (Listing Obligations and

Disclostire Requirements) Regulations, 2015 and circulars issued there

under (the "SEBI Regulation”), section 230 to 232 of the Companies

w'
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Act, 2013 (the "Act’) and other applicable provisions of the Act with
reference to its compliance with the applicable Indian Accounting
Standards as specified under Section 133 of the Act read with
Companies (Indian Accounting Standard) Rules, 2015 as amended
from time o fime (the “"applicable Accounting Standards’) and Other
Generally Accepted Accounting Principles in india.”

b) In para 16(ix), the appointed date “14® September,
2022” will be read as “1% April, 2022” and the
“clause 1.1(c) of the scheme” will be read as “clause

1.1(dj of the scheme”.

5. This Corrigendum shall form part and parcel of the

order of this Tribunal dated 30.08.2024.,
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SAMEER KAKAR SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER {JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH
COURT-1

[TEM No. 303
C.P.{CAA){0{AHM)2024 in
, , o C.A(CAAYST{AHM)2023
Order under Section 230-232, Co.
In The Matter Of:
Deep Energy Resources Lid, s Applicant
‘Salva Oil and Gas Pvi. Ltd.
PrabhaEnergyPyvt. btd. Respondent

Mr. Shammi Khan, Hon'ble Member(J)
M. Sameer Kakar, Hon'ble Member(T)

PRESENT:
For the Applicant -
For the Respondent :

ORDER
(Hybrid Mode)
The case is fixed for the pronouncement of the order. The order is pronouriced
“in the open court, vide separate sheet.
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IN THE N&TIQHAL COHPANY LAW TRIBUNAL,

CP{CAA} No.10/NCLT/AHM/2024
in
CA[CAA) No. 51/NCLT/AHM/2023

,&pphcaﬁmn mder Secnms 230-232 and read with other applicable
provisions of the npanies Act, 2013 read with Companies
{Compromises, mugemems, and Amalgamations) Rules, 2016}

In the matter of Composite Scheme of Arrangement

CIN Nﬂ* LﬁSﬁgﬁ(}J 1 %1?&%14833
12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, AmbH, Ahmedabad,
Gujarat-380058

... Applicant / Transferor Conmpany 1

Savia Ow AvD Gas PRIVATE LDMTED
CIN NO: Ul IZGGGJE“QE'I‘CQSSSQ&:’B

Having its registered office st
14, Gmmld Floor, Abhishree Cratﬁ
Park, Ambli Bopal Road, Ambli, Ahmec

Gujarat- 380058

ﬁppﬁcam [ Tran: £

Prabha En«ergy Private Limited

CIN NO: msmzs&zmmswm
‘Having its régistered office at 124,
Abhishree Corporate Park, Opp. Swagat
BR’FS Bus Stop, Ambli Bopal Road ﬁmbh

edabad, Gujarat- 380058.
ﬁpphcant[ Transferee Company

e

Their Respective Shareholders and Cmﬁimri/

CPICAA} Mo, :ﬂ;xa”{mﬂwzaza in Cﬁa‘%} ?sfc,ﬁiML'fiﬁs}fMt}ij
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Ozder pronocunced on: 30.08.2024

Mr {}‘uﬁjan Appar
For Income Tax : Ms. Kinjal Vyas, PTWY Adv
For RD : Mr. Shiv Pal Singh, Deputy Director

i For RoC : Ms. Rupa Suthar, Depiity Rt
For Mini istry of Petrolenm : Mr. Ankit Chaturved i, Adv
and Natural Gas
For OL : Mr. Pushpendra Meena,
Sr. Technical Assistant
ORDER
1. ‘The present joint Company Petition has been filed by
the Petitioner Companies above named for the purpose

of the approval of the Composite Scheme of
Arrangement between Deep Energy Resources

&

*Transferor Company 17), Sal

Oil and gas Private Limited ( for brevity “Transferor

ivate Limited [for

Company 2%} and Prabha Energy P

brevity “Transferee Company”), under section 230-232

CP{CAHY He. IOMCLT AHIAT2024 1 CMLAAL ﬁimSifﬁﬁU&HWB?ﬁ
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of Companies Act, 2013, and other applicable
provisions of the Companies Act, 2013 read with
Companiés (Compromises, Arrangements and

ramations) Rules, 2016 {for brevity ‘the Rules)

inafter referred to as the ‘SCHEME’) pursuant to

the Scheme propesed by the Petitioner Company and
the said Scheme is also annexed at "Annexure I® of the

2. The Scheme inter alia providés for the Arrangemer

Ltd. and Salva Oil and Gas Pvi. Ltd. with Prabha
Energy Private Limited. Also
Reclassification/Conversion of Transferee Company

into the Public Company.

3.  Affidavit in support of the above Petition was sworn on
behalf of the Petitioner Companies and has been filed
by Mr. Shail manoj Salva for the Petitioner Company 1;
Mr, Manoj Shantilal Salva for the Petitioner Company 2
and Mr. Premsingh Sawhney for the Petitioner

‘Company 2 along with the Petition. The above-ngmed

CPICAA) No. LO/HCLT/AHMY/202 in CALTAR} No S1/HCLT/AHNM/2023
Devp Energy Resources Lovited & Ors.
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Authorised Signatories of Petitioner Companies have
been authorized vide Board Resolution dated

15.09.2022 passed by all the Petitioner Companies.

4. 17 MOTION AFPLICATION — IN BRIEF

4.1 The Petitioner Company has filed the First Motion
Application vide CA{CAA} No.51/NCLT/AHM/20

secking reliefs as follows: -

4.2 Based on such application moved under Sections

230-232 of the Compariies Act, 2013; directions were
issued by this Tribunal, vide corrigendum dated
1 12.12.2023 cum order dated 8% November 2023, to
' : order meeting of: ﬁ[/
j |

CPACARY o, 10/NCLT/AHM/3024 in CAICAAL N SNCLT/AHM/2073
Deep Endrgy Resources Livited & Ors. ' ‘
4 of 59




a) The Equity shareholders of Transferor Company-

Company-1

1; Unsecure Creditors of Transfero
and Transferee Company on 299 January 2024
at 10:00 AM, 12:00 hours and 3:00 PM
respectively, at the registered office of Transferee
Company i.e. at Hotel Planet Landmark, 139/1,

Ambli-Bopal Road, Off 5.G. Read, Nr. Ashok

Vatika, Opp. Ekta Farm, Ahmedabad-380058 or

hrough video -conferencing for the purpose of

ing and if, through fit;

4.3

ingly, the Tribunal has appointed Mr. VK.
‘Rajasekhar, Advocate, as the Chairperson and Mr.
Gaurav Vesasi, Practising Company Secretary, as the
Scrutinizer of the meeting(s), and gave directions to
stipulations contained in the

ling filing of the Chairperson’s Ref

4.4 The Tribunal also directed issuance of notices to

] statutory authorities viz. 1) the Central Government

through the Regional Director, North Western
;
j Region, ii} Registrar of Companies, Gujarat, iii}
CHEAS) Bio SO/NCLT/AHM/2024 in CAICARY Mo.ST/NCLT/AMIN2033
Deep Energy fespurces Limited & Ors.
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Income-Tax Authority, and iv) the Official Liquidator
(in respect of the Transferor Companies) as well as
other Sectoral Regulators stating that the
representations, if any, to be made by them within a
period of 30 days from the date of receipt of such

notice.

4.5 In compliance of the order dated 8¢ November, 2023
made by this Tribunal in CA (CAA] No. 51 of 2023,

the Applicant filed an affidavit on 22.03.2024
regarding serving of notice of the meetings to all the
shareholders of all the applicant companies; Secared
Creditor of Trensferee Company; and Unsecured
Creditors of the Transferor Company-2 and

Transferee Company and advertisement of notice of

4.6 Chairperson Mr. V.X, Rajasekhar has submitted
Rep@nalmg with statutory auditor's Report on the
rmeeting of thez shareholders of all the applicant

companies, the Secured Creditor of Transferee

Company and Unsecured Creditors of Transferor
i

CPCAR) Mo 3078 mummzmmmgvme;mMmza
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Company-2 and Transferee Company on 31.01.2024

with the Tribunal, From the Chairperson'

is observed that the Equity shareholders of
Transferor Company-1; Unsecure Creditors of
“Transferor Company-2 and Transferee Company had
consented in favour of the Scheme.

S. Rationale of the Scheme
5.1. The proposed . Sﬂheme, inter alia, would result in

A, The amalgamation of the Transferor Company 1 and
Transferor Company 2 with and into The Transferee
Company and Simplification of the group structure
to result into:

z énhanced value for the shareholders

a. Creatin

through potential unlocking of value throu

listing of businesses of all the Parties.
b: Efficiency in management, control and Funning
of businesses of the companies concerned and

EPR

create a financial

company;

K~
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¢. Pooling of financial and other rescurces of both

ation  of

the companies for optimum utilic
resources in the businesses and increased
bargaining power;

d. ‘Rationalization, standardization and
simplification of business processes and
‘systsms;

€. Mimmization of comphiances, compliance cost
and eliminationns -of duplication  and
rationalization of administrative cost of legal
entities;

f. Provide opportunity to the public shareholders of
the Transferor Company 1 to directly participate
in the business of the Transferee Company, and
increase long term value of all the stakeholders,
by creating a standalone listed entity; and

g. Ability to pursue inorganic gmwth with

consolidated financials and better operational

ity 7 control..

) {) £ ] N g oy
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Promoter Group’ category to ‘Public’ category in the
Transferor Company 1 and upon this Scheme
coming into effect, in the Transferee Company is
that the Promoters Seecking Reclassification:

a. are not engaged in the business, management,
control or day-to-day affairs of the Transferor
Companies (as defined below) and the
Transferee Compary;

b. -do not have any right either to appoint any
Director of the Transferor Companies and the
Transferee Company; and

c. does not have an ability to control the

emient or policy decisions of the

Transferor Companies and the Transferee

manner whatsoever including

by virtue of their sharcholding and none of

their act would influence the decisions taken

by the Transferor Companies and the
Transferee Company.
5.1 The Scheme is in the best interest of

shareholders, employees and creditors of all the
L Y
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Parties, The Scheme does not have any adverse

effect on either of the shareholders, the

emplayees or the creditors of any of the Parties.
5.2 The Board of all the Parties believe that the.

Scheme would ensure benefit to all the
ance the value for all

stakeholders and will en
shareholders.

5.3 In view of the aforesaid advantages, the Board of
all the Parties have considered and proposed this
shceme under the provisions of Sections 230-232
and other applicable provisions of the Act and
rules made thereunder, the SEBI circular, the

6. In the second motion application filed by the Petitioner
Companies, this Tribunal vide order dated 22.02.2024

directed the Applicant Companies to issue notice to the

Statutory / Regulatory Authorities viz. {ij the Central

Government through Regional Director; North Western

o
-td

Region, (i) the Registrar of Companies, Gujarat {iii) the

Income-Tax Authority (iv] Official Liguidator and other

—
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sectoral regulators (v} SEBI, NSE, BSE ( Qua Petitioner

Vernacular Language both Ahmedabad Edition.

7. In compliance to the said directions issued by this
Tribunal, the Petitioner Companies have filed an
affidavit of service before the Registry of this Tribunal
on 22.03.2024 and a perusal of the same discloses
that the Petitiomer Companies have effected paper
publications as directed by the Tribunal in the

“Business Standard” in English and in “Jai Hind” in

Vernacular Language (Ahmedabad Edition) on

20.03.2024. it is also seen that notices have been also

to Statutory Authorities i.e. RD, ROC, ang

Official Liquidator on 29.02.2024; ie. Income Tax

Authority, Directorate General of Hydrocarbons [qua

Petitioner Company no. 183) and Reserve Bank of

India {qua Petitioner Company 1) on 28.02.2024 and

”. ' X 1
NRIE s
aE .
ey A“ .
A GBY ;
& J L{/

CP(CAR) Mo, LOMNCLT/AHNY2024 in CAICAR) No SI/MCLT/AHM/2023
Deep Eneryy Pesources Limtied & Ors. '

11 of 59




SEBI (qua Petitioner Company 1), NSE(qua Petitioner
Company 1) and BSE(qua Petitioner Company 1) on
27.02.2024. The proof of the same by way of affidavits
have been enclosed with the separate typed set.
Pursuant to the service of notice of the petition the
following statutory authorities have responded as

follows: -

8. REGIONAL DIRECTOR, NORTH WESTERN REGION

a. The Regional Director, North Western Region, MCA,

and RoC, Ahmedabad have filed théir observations

before this Tribunal on 08.05.2024 vide inwar

R199 making the following observations: -

Observations of ROC are as under

i The Equity Shares of Transferor Company No. 1
are listed on BSE Limited {BSE) and the National

‘Stock Exchange of India Limited (NSE). Both the

“stock Exchanges have issued their Obsen

vide letter dated 23.08.2023 for the proposed
.

==
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Scheme. Therefore, directions be issued to the
Petitioner Companies to comply with the directive
/Circular issued by SEBI from time to time.
Transferor Company No. 2 and Transferee
Company are not listed on any Stock Exchange.
#i. Clause 10 of the Scheme provides amendment to

Clause 3A on Memorandum of Association {Mi}Aj

and Articles of Association [AOA)
conversion of statue Transferee Company from

Private to Public. In this regard, the Transferee

comparty shall be filed the relevant e-Form ie.
MGT-14 and INC-27 with the Minisuy of
Corporate Affairs along with tequisite fees
/additional fees for conversion to Public Limited
Company and be followed the procedure laid
dewn under section 14 read with Section 4 of the

Companies Act 2013 end Rules made thereunder.

fii. It is observed from the para 11{iii) of the order

2023 by the Hon'ble NCLT, that in respect of

dated 08.11.2023 passed in CA(CAA)/51{Al

CPICAR) Mo LO/NELT/AHM/Z024 In CACAA| No S1/NCLT/AHMY 2073
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is 1{one} Becured Creditor having an outstanding
amount of Rs. Nil". Whereas, as per the Index of
Charge available under the MCA's website, there
is 05 open secured Charge IDs in favour of 02
Secured charge holders. The details of aforesaid

open charge Ids are as under:

SRN

Charge ID

Charge
Holder
Name

Date

| Creation

of

- AA1I68E8Z

100655676

indusind

2211112022

110,10,03,200

R45285657

100347752

Lid

18,78,500

R44051209

10344654

ICICT Bank |
Lid

16/03/2020

20.39,000

HIZ196700

1002272278

Sﬁl Bank

1TH1EDE

18,00,000

72538440

100144427

[CICT Bank
Ltd.

11122017

. 70,00,000

N —

Total

20,304 €.

/v

It Ls further observed from the para 13(iii} of the

dated
CA[CAA)/51(AHM) 2023 by the Hon'ble NCLT, it

has been mentioned with respect of Applicant

Transferee Company that "There is 1{one) Secured.

wding amount of Rs,

Creditor having an outsts

Nil". Whereas, as per the Index of Charge available

under the MCA's website, there is 02 open

ik~
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secured Charge IDs in favour of 02 Secured

charge holders. The details of aforesaid open

charge Ids are as under:

Charge ID

Charge
Holder

Name

Date of
Creation

Armount (i Rs.)

100802912

ICICI Bank
Ltd

04/10/2023

30,00,00,000

Urion Bank
of India

110372022

9,20,00,000

Total |

29200000

In view of above, it is revealed that the Transferor

Company No. 1 and Transferee company have not

filed satisfaction of charges from time to time as

per the requirement of Section of Section 82 of the

Companies Act, 2013 rw. Rule 8 of the

Companies (registration of Charges) Rules, 2014,

The Registrar of Companies respectfully submits

directions to both the

Companies to place on record all the relevant

facts regardmg due compliance of the provisions

¥~

of the Section 82 of the Companies Act, 2013 read

CPiLas) ma@é«iﬁxf&awm«; in EAICAAT K05 LINCLT/AHI/ 2023
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with Rule 8 of the Companies {register of Charges)
Rules, 2014,

fv, Clause 13.2 of the proposed Schems provides thaf,

as an infegral part of the Scherme and upon the

Scheme toming into effect on the Effective Date

and with effect from the Appointed Dals, the

authorised share capital of the Transfaror Company

1 of Rs. 32,00,00000/~ {comprised of 3,20.00,000

(Three Crore Twenlty Lakh) Eguity Shares having

face value of Rs. 10/ each, shall stand consolidated

and vested in and merged with the authorised share
capital of the Transferse Company. Further, as an
integral part of the Scheme and upon the Scheme
coming into effect on the Effective Date and with
effect from the Appointed Date, the authorised
share capital of the Transferor Company 2 of Rs.
8,72,81,000 comprised of 72,28,100 Equity Shares
having face value of Rs. 10/- each and 15,00,000
Preference Shapes harving Face value of Rs. 10/
79\ ‘each shall starid consolidated and vested i and

J
N merged with the authorised sharé capital of the

k.~

\

;&—
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Transferee Company Afler  considering
consolidation of the authorised share capifal of the
Transferor Company | and the Transferor Company
2 with the anthorised share capital of the Transferce
Company as above and Bonus Issuance by the
Transfaree Company and sub-division of the Equity
Shares of the Transferee Company as
contempiated in Clause S of the Schems, the

authorised share capital of the Transferee Company

as set out in Clause 3.3 of this Scheme shall stand
enhanced to INR 64,07,48,700 (Indian Rupees Sixty
Four Crore Seven Lakh Forty Eight Thousand and
Seven Hunhdred), comprising into 58.81.48 100
{Fifty Eight Crore Eighty One Lakh Forly Eight
Thousand and One Hundred) Equity Shares of face i

value of INR 1 (Indian Rupee Ong) each and S

5,26,00,600 {Five Crore Twenty Six Lakh and Six
Hundred) Preference Shares having face value of
INR 10 (indian Rupees Ten) each.

It is submitted that upon consoclidation of

Authorised Capital of Transferor Company No.

CPICASY Mo 10/ NCLT/AHIT 2024 in CAICAR) No.SINCLT/AHI LS
Deep Energy Resources Limited & Ory.
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1 and Transferor Company No. 2 into the
Authorized Capital of Transferee Company and
post issue of Bonus Shares as per the Clause 9
authorised Capital of the Transferee Company
shall be mentioned as Rs. 64,07,48,700/-
divided into 58,81,48,100 equity Shares of Rs.
1/- each and 52,60,060 Preference Shares of
Es. 10/- each at clause 13.2, however,
Authorised Cap:tal has been mentioned in the
Scheme as Rs. 64,07,48,700/- comprising into
28,81,48,100 Equity Shares of Rs. 1/ each and

5,26,00,600 Preference Shares having face

value of Rs.10/- each. Homble NCLT may
kindly direct the Applicant Companies to place
on record all the felevant fact w.r.t. Authorised
capital of ‘Transferee company post

Amalgamation.

It is further submitted that Section 232
g, " provides that Aaﬁwmed ,mpiml’ of the
| Transferor Companies mérges with the

Authorised capital of the Transferee Company,

pe i
A k
s
i
Gt ey
& L
e (/
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"where the transferor company is dissolved,
the fee, if any, paid by the transferor company
on its Authorised Capital shall be set-off
agairist fees payable by the transferee company
on its Authorised Capital subsequent to the

nation”. In this repard, Petitioner

Companies have to undertake to comply with
section 232(3) (i) of Companies Act, 2013 and

Transferee Company must be paid id the

differential fee, if any after setting off the fee
already paid by Transferor Companies on its
Authorised capital.
“The observations of the RD are as under: -
i. That, as per the Scheme, the authorized share
capital of the petitioner Transferor Companies
amounting to Rs. 40,72,81,000/- will be added to
the authorized share capital of the petitioner
transferee company. In compliance with- the
_provisions of Section 232 (3} (i} of the Companies
Act, 2013 the petitioner transferee company is

under statutory obligation to pay the difference

 CPICAA) K. L0/MCLT/AHIA/2024 in CAICARS Mo 51/NCLT/AHM/ 2023
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amount of fees, if any which is payable on the
enhanced Authorized Capital and the fees which
have already been pajd by all the petitioner
companies at the time of registration/ increase in
authorized capital.

ii. That, the Hen'ble Tribunal may kin

ily direct the
Petitioner Companies to file an affidavit to the
extent that the Schmfgemfmdtathﬁ Compatiy
Application and Company Petition are one and
same and there is no discrépancy, or no change is
made.

i, That, it is observed from the scheme of

Deep Energy Resources Limited is listed company

ard mermg with a private company ‘tamely
Prabha Energy Private Limited. In this regard BSE

E B.d

already raised query ng reverse merger and
the  company has  replied wide letter

‘dated02.03.2023  that ‘the Company had

‘tonsidered, analyzed and evaluated options, We

would like to state that the value of PEPL is

CPICAAI N LO/NCLT/AHM/2024 in CAICAR) Mo 51/NCLT/AHM/2023
Desp Erergy Resources Limned £ Grs.
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relatively higher and the amalgamation of PEPL

into the Company would enable value 1m1
and listing of PEPL as well as provide opportunity
to the public shareholders of DERL to directly
participate in the business of PEPL thereby
increasing long term value of all the stakeholders
by creating a standalone listed entity. The same is
also evident from the rationsle of the Scheme at
para Cfa) of Introduction part of the Scheme.
Accordingly, after due analysis and evaluation,
the Company considered to amalgamate the
Company into PEPL The considering the reply of |
the company, the BSE has issued the in-principle
approval vide letter dated 23.08.2023.

ny No.l namely

iv. That, Petitioner Transferor Comp
Energy. Resources Limited is listed with the

BSE & NSE and Petitioner company has
submitted with the office of the Regional Ditector,

" the copy of both observation letters dated

23.08.2023 issued by BSE & NSE to the petitioner

company pursuant to the SEBI circular No. CFD /

m.J P2 ‘6'/
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DIL/3/ CIR / 2017 / 21 dated 10.03.2017 for
necessary compliance, The SEBIs circulars are
intended to ensure compliances by listed
company in the interest of shareholders at large.
This office is of the view that the SEBI circulars
which are applicable, and the petitioner company

ts of the

should comply with the requirems
circular,

v. In this regard the Hon'ble NCLT may be pleased to
direct petitioner Demerged company to place

confirmation [ undertal

ing before the Hon'ble
NCLT that company has complied the
s of aforesaid letter of stock exchange.

observatior

vi. That, as per information provided by the

petitioner companies vide letter dated 10.01,2024

pursuant tp this Directorate’s letter dated

02.01.2024 stating that there are Fﬂmgn National

/ BR1 / Foreign Bodies Corporate are holding

shares in the Pﬂﬁﬁﬂﬂﬁi’ Tmnsfemtr company No.

/\} 1. The Petitioner Company who have Foreign
%\\*? National / NRI / Foreign Bodies Corporate

e
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shareholder are required to be complied with the
provisions of FEMA and RBI guidelines, in this
regard. The Hon'ble NCLT may therefore be
pleased to direct the Petitioner Companies to

ensure about the compliances of FEMA end REI

guidelines, in the matier, from time to time,

vii. That, it is submitted that the Appointed Date/
Transfer Date is 01.04.2022 as per para 1.2 (d} of
section-1 of the Scheme, however, the company
application was filed on 19.02.2023 after one year
from Appointed Date. As per para 6 |c] of MCA
Circular no. 09/2019 dt 21.08.2019 have stated
that “if the ‘appointed date’ is significantly ante-
dated beyond a year from the date of filing, the
justification for the samie would have to be
specifically brought out in the scheme and it
should not be against public interest”. On

s

ination of the scheme, [t appears that no

justification has mentioned in the scheme about

,.//\ \] gap of more than one year in filing of application

J

= and appointed date. The Hon'ble NCLT ::fy/

e 4
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therefore be pleased to direct the petitioner
companies to comply the same and place on
record all the relevant facts of the matter.

viii. That, it is submitted that the object clause of the
petitioner companies is relating to OIL & Gas
business which is regulated by the respective
Ministry of Petroleum & Natural Gas, Govt. of

egional Director is however, not aware

as to whether the petitioner comipany has
obtained licences,. approvals and other
_permissions, if any, from the regulatory authority

/ concerned Ministry.

Hon'ble Bench of National Company Law Tribunal

may be please to direct the petitioner companies:

ajTo ensure compliance and

dﬁ.ﬁ,ﬁg‘aﬁiﬂn’ if ﬁﬂy, WL o e
by Registrar of Companics and this Directorate
(NWR) in fotgoing Paragraph No. 5 & 6 above.

b) To preserve its books of accounts, papers and

records and shall not be disposed of without

w
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prior permission of Central Government as per
the Provision Section 239 of the Companies Act,
2013.
¢} To ensure Statutory compliance of all applicable
Laws and on sanctioning of the present Scheme,
the Petitioner Companies shafl not be absolved
from any of its Statutory liabilities, in any
d) Necessary Stamp Duty on  transfer of
erty/Assets, if any is to be paid to the

respective Authorities before implementation of
the Scheme.
e} The petitioner companies involved in the scheme

ion 232(5) of

to comply with the provisions of Sec
the Companies Act, 2013 with respect fo file

3

ng the scheme

with Registrar of Companies within 30 days from
date of passing order:
f) The Petitioner companies shall undertake

comply with Income Tax/GST law any

CPICAR) Mo TO/MCLT/AHM/O2S i CAICAR) Mo 5 1/NCLT/AHMAL 2023
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demand /taxs payable on implementation of the
said scheme as per law.

g) Applicant company/(ies) to pay such amount of
legal fees / cost to the Central Government
which may be considered appropriate by this
Hon'ble NCLT for the legal fees / expenses of the
office of the Regional Director for submitting this

sort and representing the matter on behalf of

the Central Go ernment.

t, there are no other ab&ewam J submmissions
except stated hereinabove, for being consideration of

the Hon'ble NCLT in respect of the Scheme propose on

Savla Oil @nd gas Private Limited, with Prabha Enerpy

Private Limited and their respective shareholders &

b. The Petitioner Compariies have filed an Additional
Affidavit dated 28.05.2024 before this Tribunal on

, ] 29.05.2024 in response to chservation of Regional

'S >
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Director and the Registrar of Companies with the

following response:

With regards to observation contained in para
ing to the Report of the

st
& |

L w

5(i) which is per
Registrar of Companies, it is stated that the

petitioner companies undertake to comply with

the directive/ eircular issued by SEBI from time
to time, to the extent applicable.

. With regards to observation contained in para
5{ii}, it is stated that the petitioner companies i
uridertake to file relevant E-forms to the extent

oner comparies:

iif. ‘With regards to observation contained in para
Sfiii}, it is stated that se far as the Petitioner/
Transferor Company 1 is concerned, it is to
state that so far as the purported dues of
Indusind Bank is concerned, the same is a rion-

fund based bank
10,10,03,200/-. There is no Hability as on this

date in the books of the Transferor Compansy

o
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as the said guarantee is not invoked as on this
date. Therefore, the outstanding is NIL. As

=gards the purporied, dues of ICICI Bank is

concerned, a business unit of Deep Energy
Resources Limited was demerged into the
Resulting Company ie ‘Deep Industries
Limited. This liability of ICICI Bank was a part
of the Demerged Undertaking which stood
transferred to the Deep Industries Limited and

therefore, as on the date of filing the

application, ICICI Bank was not a

creditor of Deep Energy Resources Limited. The

of Corporate

flagging this issue and requesting the

iv. It is submitted that so far as the purported
dues of the Petitioner Company 3- T

Company i.c. Prabha Energz ‘Private Limited of
Union Bank of India of Rs. 9.20 Crores is

concerned, it is to state that the said amount is

CPCAA} Mo JO/NCLT/BHMY 2028 T CALCAR) Mo:S 1NCLT/RHIM/ 2023
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towards non-fund based bank guarantee which
is not invoked as on this date and therefore, in
the books of account of the Transferee
Company, the outstanding amount is NIL. So
far as purported dues of 30 Creres of ICICI
Bank is concerned, the said financial assistance
was availed after the filing of Company
Application and the charge is also registered
after filing of the Company Application. A copy
of proof evidencing that the financial assistance,
from ICICI Bank was availed after the filing of

this application at Annexure-R2 colly of the said

affidavit. Even otherwise, this due pertain

the Transferee Company and after the approval

of the Scheme by this Tribunal, the Transferee

‘Company shall not be dissolved and remain it

existence and 'therefore, it will continue to

service its dues.

L]

v. With regards to observation contained in para

5{iv), it is stated that due to typographical error

in consolidated share capital preference share

s "
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capital is mentioned as 5,26,00,600 Preference
Shares of Rs. 10/- each, which actually should
be 52,60,060 Preference Shares of Rs.10/-
each. We beg to annex rectified Scheme at

Annexure- R3 colly. It is further stated that the

petitioner companies undertake to comply with
Section 232(3) (i} of the Act.

vi. With regards to observation contained in para

6{) which pertains to the report of R@mal
Director, it is stated that the petitioner

companies undertake to comply with Bection

232(3) (i) of the Act.
vii. With regards to observation contained in para
B{ii), it is stated that the pefitioner companies

firm that the Scheme placed along with the

Company application is same Scheme which is
placed along with the Company Petition, except

for typagrahical errors stated in para 6 of this
Affidavit.

With regards to observation contained in para

6fil) and (iv}, it is stated that the petitioner
b~
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issued by SEBI from time to time, to the extent
applicable. Further, the Petitioner Companies

that the petitioner companies have

ton letter of SEBIL

complied with the obs:

ix. With regards to para 6{v}, it is stated that the

Petitioner Transferee Company undertakes

visions of FEM:

comply with the applicable pr
and RBI guidelines, to the extent applicable..

x. With regards to observation contained in para
6(vi), it iz stated that the appointed date as
mentioned in the Scheme is 1st April 2022. The
Board of Directors of the regpective petitioner
companies approved the Scheme in their
respective Board Meetings on 15.9.2022. The
petitioner companies then placed the Scheme
before the SEBI for its approval on 27.9.2022
‘which is within time. The Stock Exchanges gave

‘in-principle ‘approval to the Scheme on

23.8.2023 and therefore, there is some delay in

iling the _.»{Iﬁmpany Application, which is not

CPCAR) No.30/MGLT/AHMZIORY in CAICAR) Mo.51NCLT/AHM/Z0Z3
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petitioner compar

attzﬁmtahle to the petitioner companies, It is to
state that the MCA Circular relied upon by the
Regional Director does not bar Compenies to
have ante-dated beyond a year from the date of
T

tequires the petitioner companies to state

filing of the Application. The MCA circuls

reasons as to the delay. A copy of the MCA

circular on appointed date at Annexure-R4 of

the said affidavit.

With regards to observation contained in para

6{vii), it is submitted that the Ministry of

Petroleum arid Natural Gas has already filed its
report before this Tribunal and the petitioner
dy filed their reply to such

ties have alr

report and therefore, there is no prejudice

capsed to the Ministry of Petraleum and Natural
Gas by the approval of the present Scheme of

rangement:

With réference . to observations con tained in

Para 7(i), it is stated and submit that the

i

undertake to ensure

| W
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compliance of the observations made by the

Registrar of Companies,

AT

xifi,. With reference to observations conta

Para 7(H), it is stated that the petitioner

companies undertake to the books of accounts
and the same shall not be disposed without the
prior approval of the Ceritral Government as per
Sec. 239 of the Act,

xiv. With reférence to observations contained in
Para 7(iii), it is stated that the petitioner
companies shall ensure statutory compliances
of the applicable laws.

xv. With reference to observations contained in

Para 7fv), it is stated that the petitioner

duty, to the extent applicable.

xvi, With: reference to obs
Para 7(v}, it is stated that the petitioner

companies undertake to comply with the
provisions of Sec.232(5) of the Act.

CE{CAR} M. 10/MCLT/AHM/Z024 i CAICAR) Mo 5 /NCLT/AHM/2023
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xvii. With reference to observations contained in
Para 7(vi. it is stated that the petitioner
comparnies undertake {0 comply with Income

Tax/ GST Laws to the extent applicable.

xviii, With regards to observation contained in para
7(vii}, it is stated that the petitioner Transferee

Company undertakes to pay the requisite fees

to the Regional Director as may be quantified by

this Tribunal
9.  OFFICIAL LIQUIDATOR:

9.1. The Official Liquidator have filed their observationis
before this Tribunal on 23.04.2024 under Inward
Diary No. R180 making following observations:

To direct the Transferor Companies to preserve its

L

books of accounts, papers and records and shall not

&

be dispased g}f

out prior permission of Central
Government as per the provisions of Section 239 of
the Companies Act, 2013.

To direct the Transferor Companies to ensure

Statutory compliance of all applicable laws and also

%
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on sanctioning of the present Scheme, the Transferor
Companies shall not be absolved from any of its
Statutory liabilities, in any manner.

jii. Therefore, Deep Energy Resources Limited, being the
Transferor Company 1 and Salva Oil and Gas Limited,

being the Transferor Company 2 may be dissolved

without following the process of wi
of sub-section 3(d) of Section 232 of the Companies
Act, 2013. Further, the Transferor company 1 & 2

being dissolved, the fee, if any paid by the Transferor

Company 18 Q on its Authorized Share Capital shall
be set-off against any fees payable by the Transferee
Company on its Authorized Capital subsequent to the

mation in terms of sub section 3{i) of Section

232 of Companies Act, 2013.
iv. To direct the Transferee Company to pay such cost

and expenses to the Office of Official Liquidator for the

Transferor Companies or any other amount as may be

considered appropriate by this Hon'ble Tribunal by

’z»:d-ﬁ_:,

..
bt SN
¥ 4

Jﬁn{'i‘
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way of submitting Demand Draft/Banker's cheque
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only in favour of the "Official Liquidator”, payable at

v. To direct the Petitionier Compariies to lodge a certified
copy of the order along with the scheme, with the
concerned Superintendent of Stamps for the purpose
of adjudication of stamp duty payable, if any.

vi. To direct the companies involved in the scheme to

comply with Provision of Section 232(5) of Companies

Act, 2013 with respect to filing of certified copy of
order sanctioning the scheme with Registrar of
Companies within 30 days from the date of passing

9.2 The Petitioner Companies have filed an Additional

Affidavit on 30.04.2024 under Inward Diary No.
D3665 in response to representation of the Official

Liquidator with the following response:

i. It stated that in Paragraph 12 of the Report, the

Official Liquidator has requested this Hon'ble
Tribunal to direct the Transferor Company to

preserve its books ﬂf accounts, papers and

Y
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recorda and has required that the Transferor
Company does not dispose the documents
without prior permission of Central Government

as per the provisions of Section 239 of the Act. I

say that after effectiveness of the Scheme, the
Transferee Company undertakes to preserve
books of accounts, papers and records of the
Transferor Company and shall not dispese the
same without prior permission of Central
nt as required under Section 239 of the

Act.

ii. Tt stated that in Paragraph 13 of the Report, the
inst

Official Liquidator has scught directions age
the Transferor Company to ensure statutory
compliance of all applicable laws and also on
sanctioning of the present Scheme, the Transferor
Company shall not be absolved from any of its

ilities, in any manner. | state that

the Transferor Company undertakes that it will
‘comply with all statutory compliance of all the

- | W
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applicable laws and after effectiveness of the
Scheme. all liabilities including statutory
Labilities of the Transferor Company shall stand
transferred to the Transferee Company and the

same will be honoured by the
Company in ordinary course of business and as
cordingly, the Transferor

per applicable law and a
Company shall not be shsolved from any of its

statutory liabilities, in any manner.

graph 14 of the Report, the

iii. It stated thatin
Company may be dissolved without ﬁaﬂmng the

dator has stated that the Transferor

process of winding up in terms of sub-section 3(d)

- of Section 232 of the Companies Act, 2013 (*Act’).

iv. It is stated that so far as the request made by the
agraph 15 of the Report

for the expenses are concerned, the Transferee
‘Company undertakes to pay the requisite fees to
‘the Official Licui

ator as may be quantified by
this Hon'ble Tribunal. u/'
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v. [tis stated that in Paragraph 16 of the Report, the

Official Liquidator has requested this Hon'ble
Tribunal to direct the Petitioner Company to lodge
a certified copy of the order along with the
Scheme with the concerned Superintendent of
Stamps for the purpose of adjudication of starhp
duty payable, if any. [ state that the Transferee
‘& certified copy of

Company undertakes to lodge
the order along with the Scheme with the
concerned Superintendent of Stamps for the
purpose of adjudication of stamp duty payable, if

any.

Report,
the Official Liquidator has requested this Hon'ble
Tribunal to direct the companies to file certified

ng the Scheme with the

vi. It stated that B. in Paragraph 17 of the

copy ‘of order santtion
Registrar of Companies within 30 days from date

of passing order. 1 state that the Petitioner

Companies undertake to file certified copy of

order sanctioning the Scheme with the Registrar

| CPICRA] NOO/NCLT/ARM/2024 T CAICAR) Mo 51/NCLT/AHM/Z023
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of Companies within 30 days from the date of
issuance of the certified copy of the order by this
Hon'ble Tribunal as per relevant provisions of the

Act.

10. INCOME TAX DEPARTMENT:

a

c. The Income Tax Department had filed its report

dated 27.07.2023 to this Tribunal on 03.10.2023

under inward diary no. R671 with respect to
Deep Encrgy Resources Limited and Salva Oil
and Gas Private Limited. In the said report it is
stated that on verification of the submissions
received from Deep Energy Resources Limited
[Transferor company-1) and Savla Oil and Gas

Private Limited (Transferor mmpa.uy-m and

Prabha Energy Private Limited
Company] for the above referred Scheme of

arrangement in nature of amalgamati
to be tax- neufral. Therefore, this dffice has no
O objection to the proposed Scheme of

o Ene
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However, it is informed that the Income Tax
Department reserves its rights to invoke the
provisions of Income-tax Act in any proceedings

mation if happens, for

subseqguent to the Amalgs
which response is sought and to bring to tax any
income arising as a result of the said Scheme of
Arrangement and their respective Shareholders

and Creditors.

d.  The Income Tax Department filed another report on

04,04.2024 vide diary no. R142 stating that
Petifioner Company No. 1 has total dues of Rs.
2,07,34,852/- and Petitioner company No. 2 has
total dues of Rs. 9,07,87,297/-.

11. Ministry of Petroleum and Natural

11.1, It is submitted that an Objection by way of additional
affidavit was filed on 12.04,2024 vide inward diary no.

D2808 by the Ministry of Petrolewn and Natural Gas

stating that the instance of scheme of Arranger

must ensure that the financial and legal implicati

the ongoing/pending litigations shall not be prejudicial |

o~
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against the interest of Government of India or any

entity under the control of the Government of India.

11.2. In response to the affidavit filed on 12.04.2024, the
Petitioner Companies filed an affidavit on 18.04.2024

vide inward diary no. D3386 stating as under:

i. With reference to paragraph nos. 5, 6, 7, 8 and 9
of the said Affidavit, it.is denied that the contents
thereof to the extent that they are contrary to the
stand taken by Applicant No.l in the litigation
proceedings, including the Petition filed by it
under Section 9 of the Arbitration and
Conciliation Act 1996 bearing OMP | COMM

242722 before the Hon'ble Delhi Higt

s in fespect of the request made
ork for Exit

in the procesding

- by it under the Exit Policy framev
from the PSC Block: SR-ONN-2005/1 as per the
MoP&NG's Policy dated 10.11.2014 and submit
that none of the contents of the said Affidavit

shall be deemed to be admitted by the Applicants,

‘urnless

P il
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11.3. The Directorate Genera

submitted that so far as veracity of the contents of
the paragraph under response is concerned, the
adjudication thereof is pending before the Hon'ble
Delhi High Court /all pending litigation as stated
therein above and therefore it would be such

Court that would be adjudicati g the same. It is

stated that by relying upon the appropriate

documents in this regard and providing a detailed

response, if at all required and called upon during
the said Mitigations,

of Hydrocarbons on behalf of

the Min iﬁguy of Petroleum and Natural Gas has filed a

joinder to the above response on 21.05.2024 stating

a} It is stated that the Applicants by way of its Reply
has ftried to circumvent its responsibilities and

nment of India. The

&pphcani‘ No.l has also not agreed to issuance of
Bank Guarantee by the Applicant No. 3, if the

present petition of merger is aﬂowad It is subrmnitted

CPICAA) Mo HHCLT/BHM/ZO24 in CAICAR] No S3/RCLT/RHM 2003
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that the same exhibits the intent of the Applicants
to ignore its liabilities,
b} It is submitted that the Applicants has not

considered the objection correctly, as is apparent

from paragraph 2 of the Response. It is submitted
that Directorate General of Hydrocarbons is not only
concerned with financial and legal implications. of
the pending/ ongoing litigations but Directorate is
also concerned about all the past, present and
future Labilities and obligations: that have been
raised against the Applicant No.1 and which may be
ascertained or raised at a later point of time in

connection with the blocks as mentioned in a

tabulated form in paragraph 9 of Objection filed by

the Ministry of Petroleum and Na

Directorate General of Hydrocarbons.

11.4. Petitioner filed an affidavit to the above-mentioned

t:?tm} nn msﬁt.m.ﬁwzm " wm; Ho .wmmu M2
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graph no. 3 of the said Rejoinder,

I 5.
1

reference to pare

we sttbmit that a bare perusal of Clause 4{d) of

the Scheme makes it evident that it provides that
the liabilities of the Transferor Companies would
be taken over by the Transferee Company,

relevant contents whereof are being reproduced

herein below:

booka of accounts of the Trensferor Compsanies

without any further act, ‘instrument or deed

undertaken by the Transferor Comparies or the

ot
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Therefore, it is evidently clear that in no way is
the Petitioner Company 1 circumventing any
ds Government of India. So far as

the Bank Guarantee is concerned, the Transferor

Companies submit that the same would also be

issued as and when required as per the terms of

the Product Sharing Contract and law.

ii. With reference to paragraph nos. 4 and 5 of the
said Rejoinder, it is reiterated that the Petitiomer

No. 3 would be liable, responsible and obligat
respect of all the liabilities of the Transferor
the Hisbilities already

Companies, * including
arigen, arising, or which may arise in futiire, as
per the Product Sharing Contract and law.
Petitioner No.3 specifically undertakes to be
responsible for any financial implications that
~have already arisen, arising or which may arise in
future in relation to the allotted blocks to
‘Petitioner Nos. 1 ‘and 2, as per the relevant

contract and law.

"o
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11.5 It is submitted that Ministry of Petroleum and Natural

Gas filed an ad Affidavit on 07.08.2024 vide
D&075 stating that they have no objection to the

scheme stating as under:

*In view of the aforesaid and the undertakings/ assurances by
the Applicants in its Petition, Response to the Objections and
the Response to the Rejoinder, the Objectioner has no ohjection

to the aforesaid amalgamation of Applicant No. 1 and 2 company

with Applicant No. 3 company provided that the Applicant No. 3
complies with all the applicable clauses/ provisions/ Appendices

of the Production Sharing Contracts entered ioto between

Government of India ard the Applicant No. 1 and that the

Applicant No. 3 shall ensure that all the dues and obligations, b
past, present and Ruure, of the Applicants towards the
Government of India arc adequately secured by the Applicant

MNo. 3"

12. It is stated that vide order dated 08.08.2024 office of

Regional Director, Office of Official Liquidator and The

Director General of Hydrocarbons, Ministry of
Petroleum and Natural Gas gave No Objection to the

approval of the scheme. The said order is reproduced

Pl - ;
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“.. The necessary addiffonal affidevit has been filed by The
Directorate General of Hydrocarbons, Ministry of Petoleurm and
Nstural Gas of no objecfion vide Diary No. D-8075 on dated
07.08.2024 having on objection to approval of the scheme. The same
is taken on record.

Mr. Pushpendra Meenis, Serior Techrical Assistant appsars on behalf
aftfree ﬁiﬂ‘a‘ee E!Hha mmammmm,s that ?Iwrrmf
has no objectior &rmﬂafﬂm schanm_

Mr. Shivpal Singh, Deputy Director sppears from Office of the
ponal Director and states that in view of the undertaking given by
on for approval of the

fﬁs Appﬁmﬁ companies, RD has no obfe
scheme.”

- 13. It is submitted that the Applicant e-filed an Additionsal
Affidavit on 09.08.2024 to place on record the Schedule
of Assets.

g anything in the other parts of the
Scheme, the amalgamation of the Trensferor

a. Notwithstandi

Companies with the Transferee Company shall be

for in the books of account of the

e with 'Pocling of

Transferee Company in accorda
Interest Method' of accounting as per Accounting
Standard. [AS-14} prescribed under Section 133 of
the Act, which is applicable to the Transferce

L

Q?{W§ Mo, IO/MCLTIAH M/ 2024 in Cﬁ{%j ?ﬂ:bimtl f‘fﬂ:ﬂMﬂﬂzﬁ
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Company since this is a common control business
combination.

b. The Petitioner Companies have annexed a copy of
the certificate issued by the statutory auditor of the
Petitioner Companies, to the effect that the
accounting treatment specified in the Scheme of
Arrangement is in conformity with the accounting
standards prescribed under Section 133 of the
Companies Act, 2013 placed in the additional

affidavit filed on 22.03.2024.,

15. OBSERVATIONS OF THIS TRIBUNAL
A. After analysing the Scheme in detdil, this Tribunal is
of the considered view that the scheme as
contemplated amongst the petitioner companies
s to be prima facie beneficial to the Company

4

imental to the interest

and will not be in any way det

of the shareholders of the Company. Considering the

record placed before this Tribunal and since all the
i,

2 e N requisite statutory compliances have been fulfilled,

—

&2/ this Tribunal sanctions the Scheme of Amalga
M IEDAE
: o
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appended at ‘“Ann I” of the Transferor
Company and Transferee Cotapany to the typed set
filed along with the Company Petition as well as the

prayer made therein.
B. The Leamed Counsel for the Petitioner companies

submitted that no investigation proceedings are
against the Transferor or Transferee

pending

Companies under the provisions of the Companies
Act, 1956 or the Compamies Act, 2013 and no

proceedings against the petitionér companies for

oppression or mismanagement have been filed before
al or erstwhile Company Law Board.

this Tribun.

ing the above, if there is any deficiency

found or, viclation committed qua any énactment,

statutory rule or regulation, thé sanction granted by

this Tribunal will not come in the way of action being
taken, albeit, in accordance with law, against the

concerned per‘wns, directors  and officials of the

‘petitioners, .
W

CPICAA) N I0/NCLT/AHM/ZO24 I CAITAR) B SLNCLT/AHINZ023
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D. While approving the Scheme as above, it is clarified
that this order should not be construed as an order
in any way granting approval of the said loan
assignments and exemption from payment of stamp

ges, if any, payment is

duty, taxes or any other chan

due or required in accordance with law or in respect

to any permission/compliance with any other

requirement which may be specifical

under any law,

ther, it becomes relevant to discuss that in
Company Petition CAA-284/ND/2018 vide Order
dated 12.11.2018, the NCLT New Delhi has made the
following observations with regard to the right of the

IT Department in the Scheme of Amalgamation;

“taking into consideration the clauses contained in
the Scheme in relation to liability to tax and afso as
insistedupon by the Income Tox and in terms of the
decision in re Vodafone Essar Gujarat Limited v.
Department of Income Tax (2013) 353 ITR 222 (Guj)
‘and the same being also affirmed by the Hon'ble
Supremé Court ond os reported in (2016 66

R, "
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taxmann.com 374 (SC) from which it is seen thot ot
the time of declining the 5LPs filed by the revenue,
however stating to the following effect vide its order
dated April 15, 2015 that the Department is entitled
to take out appropriote proceedings for recovery of
any statutory dues from the transferor or tronsferee
or any other person who is liable for payment aof
such tax dues,the said protection be afforded is
granted. With the above ebservations, the petition
stands allowed and the scheme of amaigemaotion ks

sanctioned.”
16. TS TRiEUNAL Do FURTHER ORDER:
i. The Scheme of Amalgamation is hereby sanctioned
and it is declared that same shall be bi
Petitioner Companies and their Shareholders and

ling on the

Creditors and all concerned under the scheme;

ifi. The Transferor Companies shall, together with all its

rties, rights and powers be transferr

further act or deed to the Transferee Company and

accordingly the same shall pursuant to Section 232

of the Act, stand transferred to and vest in :I:?

e
CHLAA) No. QWRQT)%HWWQ in CAfCan] Nﬁﬁlf&ﬁwfﬂﬁmﬁ
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Transferee Company for all the estate and interest of
the Transferor Company.

permissions, permits, approvals,

certificates, clearances, authorities, leases, tenancy,

assignments, rights, claims, lib
other benefits or privileges and any power of attorriey

rties, special status,

relating to the Transferor Company shall stand

erred to and vested in the Transferee Company,

wther act or deed. The Transfme

Company shall be bound by the terms thereof, the
nder, and the rights and

obligations and duties therex
benefits under the same shall be available to the
Transferee Cormpany.

v. All the liabilities and duties of the Transferor
Company be transferred, without further act or deed,

the same

to the Transferee Company and accordingly

shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and become
the liabilities and duties of the Transferce Company.

i. All contracts, agreements, insurance policics, bonds

2. or

and all other instruments of whatsoever natv
e il

CPiLAR) ﬂe.mfrmrfmwfaazxi in CAICAA) Mo SEMCLT/AHM{2023
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description, of the Transferer Company, shall stand
transferred to and vested in the Transferee Company
and be in full force and effect in favour of the
Transferee Company and may be enforced by or
against it as fully and -effectually against the

Transferee Company.

vii. All taxes paid or payable by the Transferor Campany

including existi g and future incentives, un-availed

credits &ndaxempﬁons, the benefit of carried

losses and other statutory benefits, which shall k
available to and vest in the Transferce Company. The
Tax ligbility of the Transferor Company shall become

a lability of the Transferee Co nps

proceedings against the Transferor C

continue against the Transféree Company,
ings now pending by or a,
Transferor Company shall be contirued by or against

N

viii. All proceed

ix. That the Appointed Date for the scheme shall be 14%
Sep‘bem%r, 2022 as mentioned in Clause 1. 1 (e} of

Section of the Scheme, V '
o

GP[&A} [ EWNCLTJ#F%H&M nﬁﬁiﬁ&éi No. SIJHEL‘Q’,%H Wﬁﬁ%
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%x. Consideration/ Issue of Shares:
Upon this Scheme coming into effect on the Effective
Date upon amalgamation of the Transferor
Company 1 and the Transferor Company 2 with and
into the Transferee Company in terms of this

Scheme,

(a) The Transferee Company shall, issue and allot Equity
ited as fully paid-up, to the extent

Shares, cre
mdicated below, to the shareholders of the Transferor
Company. 1, holding fully paid-up Equity Shares of
the Transferor Company 1 and whose names appear

in the register of members of the Transferor Company

I as on the Record Date, o1 to such of their respective
heirs, executors, administrators or other legal
representatives or other successors in title as may be J

| by the Board of the Transferor Company

1/ Transferse Company, without any further act,
instrument or deed and after taking into effect Bonus

Issuance by the Transferee Company and sub-

s
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division of the Equity Shares of the Transferee
Company, in the following proportion:

11 (Eleven) fully paid-up Equily Shares of the Transferee Company
of the facs value of INR 1 (Indian Rupee One} each shall be issued
and allotted, at par as fully paid-up to the equity sharsholdérs of the
Transferor Company 1 for every 8 (Eight) Equity Shares of INR 10
{Indian Rupees Ten) each tied by e shareholders of the Transferor
Company 1, 8s on the Record Date.*

(b] The Transferee Company shall, issue and allot Equity
Shares, credited as fully paid-up, to the extent
indicated below, to the shareholders of the Transferor
Company 2, holding fully paid-up Equity Shares of
the Transferor Company 2 and whose nameés appear
in the register of members of the Transferor Company
2 as on the Record Date, or to such of their

respective heirs, executors, administrators or other

legal representatives or other successors in title as
may be recognized by the Board of the Transferor
Company 2} Tranisferee  Company, without any
further act, instrume
effect Bonus Issuance by the Transferce Company

quity Shares of ‘the

kking into

t or deed and after

and sub-division of the

g proportion:

Transferee Company, in the followi:

e

CHCAA) NO.10/NCLT/ARM/2024 in CALCA) No S1/NCLT/AHM2023
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71 (Sevenly Ong) fully paid-up Equity Shares of the Tfansfeme
W@ﬁh@ewmwmﬂfﬁmﬁmaﬂejmm
be issued and aflofied, afpafasfuﬂypaﬁ@p fo the equily
shareholders of the Transferor Compai y?&fﬂ%@& {Fiva) &'qmy
Shares of INR 10 (Indian Rupm& Ten) sach held by the

shareholders of the Transferor Comp ‘i-;zasmmeaemﬁﬂa:e*

{c) The said Equity Shares in the Transferee Company to
‘be issued to the equity sha.rehalders of the Transferor
-Company 1 and the Transferor Company 2 pursuant
to this Clause 5 shall be subject to MOA and Articles,
and shall rank pari passu in all respect with the
existing Equity Shares of the Transferee Company,
including with respect to dividend, bonus voting
rights and other corporate benefits attached to the
Equity Shares of the Transferee Company.

xi. All concerned Authorities to act on the copy of this
order along with the Scheme authenticated by the
1 shall issue the certified

Registrar of this Tribun
copy of this order along with the Scheme

mmediately;

xii. The Petitionér Companies are directed to lodge a copy
of this Order and the approved Scheme and Schedule
of Assets of the Transferor Company attached as

exure-B with this order, duly authenticated by

the Registrar of this Tribunal, with the ‘concerned

Superintendent of Stamps, for adjudication of stamp

CRICAR) N AD/NCLT/AH M/2024 I CAICAA) No S LINCLTJAHNT2023
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duty, and pay requisite stamp duty payable, if any,
within 60 days from the date of this Order.

xiii. The Petitioner Companies are further directed to fle
a copy of this order along with a copy of the Scheme
with the concerned Registrar of Companies,
clectronically, along with e-form INC-28 in addition to

ithin 30 days from the date of

*"' issuance of the certified copy of the Order by the

Registry as per relevant provisions of the Act.

xiv, The legal fees and expenses for the office of the
Regional Director are quantified at Rs. 20,000/-. The

said fees to the Regional Director shall be paid by th

Transferee Company.

J xv. The legal fees and exper ses for the office of the
Official Liquidator are quantified at Ks. 20,000/-. The

said fees to the Official Liquidator shall be paid by

the Transferee Company.

the. aspect of any tax payable as a result of the )

CPICAR) Mo, 10/HCLT/AHMY2024 In CHCARY NG5 1/NCLT/AHI/ 2023
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this Tribunal for any directio

/\ _ mm
MEMEBER (TECHNICAL)

sanction of the Scheme and if it is found that the
Scheme of Arranpgement ultimately results in tax
avoidance or is not in accordance with the applicable
provisions of Income Tax Act, then the Income Tax
Department shall be at liberty to initiate appropriate
course of action as per law. Any sanction of the

Scheme of Arrangement under Sections 230-232 of

the Income Tax Act, 2013 shall not adversely affect

the rights of Income Tax Departm:

ent or ‘any past,

present or future proceedings and the sanction of the

scheme shall not come in its way for the appropriate
course of action as peér law for the tax ligbilities, if

xvil.Any person aggrieved shall be at liberty to apply to

ms that may be

the aforementicned terms.

| v{mi ﬁ?;;;ffiﬂéﬁfﬁf;éﬁm&w in CA(CAR] Mo SYMOLT/ARMAIZS
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Form No. CAA 7 :
(Pursuant to Section 232 and Rule 20}

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AHMEADBAD BENCH AT AHMEDABAD

CP (CAA) No. 10 of 2024
Connected With  _
CA(CAA) No. 51 of 2023

In the matter of Companies Act.
a2013; .

And

In the matter of section 230 to 232
and other applicable provisions of
the Companies Act, 2013 and
Rules framed thereunder;

And

In the matter of Scheme of.
Amalgamation of Deep Energy
Resources Limited and Savla 0
and Gas Private Limited intc
Prabha Energy Private Limited
and their respective shareholders ¥
and creditors; o

Deep Energy Resources Limited

a company registered under

the Companies Act, 1956

CIN : L63090GJ1991PLC014833

Having its registered office at

12A & 14, Abhishree Corporate Park,

Ambli Bopal Road, Ambli, Ahmedabad,

Gujarat — 380058 -...Petitioner Company 1/
Transferor Company 1

Savla Oil and Gas Private Limited
a company registered under .
the Companies Act, 1956 S
CIN : U11200GJ2009PTC058263
Having its registered office at
14, Ground Flaor, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad, 3
Gujarat —~ 380058 -...Petitioner Company 2,
Transferor Company 2

Prabha Energy Private Limited
a company registered under

the Companies Act, 1956

CIN : U40102GJ2009PTCO57716



Having its registered office at

12A, Abhishree Corporate Park,

Opp. Swagat BTRS Bus Stop,

Ambli Bopal Road, Ambli, Ahmedabad,

Gujarat — 380058 .... Petitioner Company 3/

Transferee Company

(hereinafter collectively referred to as ‘the Petitioner Companies’)

ORDER UNDER SECTION 232 OF THE
COMPANIES ACT, 2013

Upon the above joint petition along with the application coming
up for further hearing on 30.8.2024, upon reading the said

petition, and upon hearing Mr. Ravi Pahwa, Learned Advocate

for the petitioner companies;

(1)

(2)

This Tribunal do order

That upon the Scheme being effective, all the property,

rights and powers of the Transferor Companies specified
in the Schedule annexed hereto and.all other property,
rights and powers of the said Transferor Companies be
transferred without any further act or deed to the
Transferee Company and accordingly the same shali
pursuant to Section 232 of the Companies Act, 2013 be
transferred to and vested in the Transferee Company for
all the estate and interest of the said Transferor
Companies, therein but subject nevertheless to alt

charges now affecting the same; and

That upon Scheme being effective, all the liabilities and
duties of the Transferor Companies be transferred
without any further act or deed to the Transferee
Company and accordingly, the same shall pursuant to
Section 232 of the Companies Act, 2013, be transferred
to and become the liabilities and duties of the Transferee

Company; and

That upon the Scheme being effective, all proceedings by
or against the Transferor Companies be continued by or

against the Transferee Company; and

€
T
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(4) That upon Scheme being effective, the Transferee
Company do without further application allot to all the
members of the Transferor Companies, as is required by
the Scheme of Arrangement herein; the shares in the
Transferee Company to which they are entitled under the

said Scheme of Arrangement; and

(5) That upon Scheme being effective, the Transferor
Companies do within thirty days of the receipt of this
order cause a certified copy of this order to be delivered
to the Registrar of Companies for registration and on
such certified copy being so delivered, the Transferor
Companies shall be dissolved and the Régistrar of
Companies shall place all documents relating to the
Transferor Companies and registered with him on the file
kept by him in relation to the Transferee Company and
the files -relating to the said two companies shall be
consolidated accordingly; and

(6) That any person interested shall be at liberty to apply to
the Tribunal in the above matter for any directions that

may be necessary.

SCHEDULE
(Transferor Companies)
as annexed o

By the Tribunal . : /mq\w

Registry/ Deputy Registrar
This j9"day of September 2024

Read an verified the contents g

Dy. Registrar
/ | / NCLY Abmedabad Bench

Ravi P 'hl’/u Ahmesiabed

For Thek¥ar/and Pahwa Advocates

71, \t: ork Tower-A,

Nr. T f]tej Cross Roads, S.G. Highway,

Ahmedabad-380054.
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C.P. (CAA) / 10 (AHM]) 2024

n

CA [CAA) / 51 (AHM) 2023 read with Comp. App. / 18 (AHM) 2023

SCHEDULE OF ASSETS

List of assets of Deep Energy Resources Limited [“Transferor Company i*) as en 1%t April, 2022
to be transferred to Prabha Energy Private Limited (“Transferee Company”} pursuant to the

Scheme of Arrangement.

i Name of the Trans{cror Company 1

DEEP ENERGY RESOURCES LIMITED

+ Corporate Identification Number (CIN}

L63090CGJ1991PLCO14833

| Fegistered Office

12A & 14, Abhishree Corporate Park, Ambli Bapal Road,
Ambli, Ahmedabad-380058, Gujarat, India,

{ Fermanent Account Number (PAN) | AAACDG915E — .
; Tax Deduction & Collection AHMDO004918 e [
! Account Number (TAN)

(ST Registration Number 24AAACD691I5E1ZL [ |

Bank Account Details

Name of Barik: Indusine. Bank Limited |
Account Number: 200999322323 |
{FSC: INDBOOGO0OY:

Branch: Parimal Garden ' f

“l
3

Fixed Assets

[A) 1 Coring Rig with net of Depreciation book valine of INR
124.71 lakhs as on 31-March-2024 {
(B) Goodwill having book value of INR 318.53 lakhs as on .
31 March 2024 f

Capital Work in Progruss

{A} NELP having book value as on 31-March-2024 INR
14.38 lekhs.

Details

There are 3 Oil & Gas blacks awarded under New
Exploration Licensing Policy (NELF}:

1. SR - ONN - 2005/1

This block was awarded in 2008 under NELP VII and is

located at Satpura-S. Rewa-Damodar basin in the state ol
Chhatisgarh bordering Madhya Pradesh in West. The

| This block was awarded in- 2012 under NELP IX and iz

block is spread over 789 square kms.
2. CB-ONN-2010/3 .

located at Cambay basin in the state of Gujarat. The
block is spread over 534 square kms.

DEEP ENERGY RESOURCES LIMITED

(Rarmezly kit 2 Do induntites L ated)

eaziens L2A 4, Abicheert neporate Birk. Ambl: Bal Raad: Ambls, Abmutahud - 543038

CERER by <87 2717 24PR20 4,
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L Deep Unergy

. Rewour o I uten

T | 3. VN-ONN-2010/1 T
| This block was awarded in 2012 under NELP IX and is)
located at Vindhyan basin in the sfate of Madhy"a .
Pradesh. The block is spread over 3,776 aquare kms. !
i
= i
{B} Marginal Field-having book value of INR1,189.35 lakhs '
| as on 31 March 2024 4
Details :
‘ There are 3 onshore Marginal Fu:lds which were awardec’
i by ONGC in 2007 as part of its Marginal F'c’td;
Monetization Program.
These fields are part of Jaisalmer-Mari high basin an
located in the state of Rajasthan approximately 100 kins.
in the North of Jaisalmer close to the international borden
with Pakistan.
The field wise area {square Lkilometers] is as below.
1. Bankia Field - 23.43 square ks |
2. Ghotaru Field - 15,29 sqitare kms {
3. Kharatar Field - 61.28 square | l‘cms ) .
i
DERL has carried out workover of all the gas wells and|
created surface facilities. including laying of a 156 km lcmz
pipeline connecting wells from Ghotaru and Bankia. A
gas collecting station at Bankia was. also constucted i
2012 having facilities. for separation, purification and
compression of natural gas. DERL has installed a natural
gas purification and drying unit for gas processing.
| Fixed Deposit atong with interest Details. i ,:
' accrued thereon There are 3-fixed deposits Wlth a total value of INR 10.11!
| Lakhs. These Fixéd Deposits are. with Indusind Banlt
Limited, details of which are as under: :
t
| 1.FD No 300913833253 5’
FD Principal Amount ~ INR 2,14,000 i
) Accrued Interest — INR 1,726.67 !
Rate of Interest —~ 7.75% p.a |
Maturity Date ~ 23/ Felr. 2025 - |
Fixed deposit number: 300913833253 I
2.FD No 300913832759 : ,
i

FD Principal Amount - INR 3,07,600

DEEP ENERGY RESOURCES LIMITED
[Farmede knun o Deop Indintiien b outedh
AL 14, Abhushere Carmrate Uark, Ambls bl Read, Mlbh.)\hmluluu wwsw .
Pav w9, 2TIT 291520 Mk
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Accrued Interest - INR 2,481.87

Rate of Interest ~ 7.75% p.a

Maturity Date - 23 Feb 2025

| Fixed deposit number: 300913832799

| 3.FD No 300913830450

FD Principal Amount ~ INR 4,81,600
Accrued Interest - 3,885:.79

Rate of Interest —7.75% p.a.

Maturity Date — 23 Feb 2025

Fixed deposit number: 300913830450

Uther investments

{A) 30,200 Shares held in “Deep Energy LLC™ having beok.
value of INR 12:41 lakhs.

(B} 3,50,000 Equity Shares of Rs. 1/- each held i
“Deep Energy Natural Resources Limited” having book
value of INR 3.50.lakhs

[Other Assets

{A). Cash Balance: INR 0.04 Lalhs as on 31-March-2024

(B) Bank Balarice of INR 5.07 Lakhs Held in followin;]
accounts:

fil INR 31 ,901.35 in Current Bank account as on 31-March-
2024

Details

T.Bank Name: Indusind Bank

2, Barik Branch: Parimal Garden -

3. Account Name: Deep Energy Resources Lumted
4. Type of Account: Current; Acegunt

5. Account Number: 200999322323 ;
6. IFSC Code: INDBODO000OS {

i) INR 1,20,787.20 - unpaid / unclaimied
| account

Details f

1.Bank Name: HDFC Bank |
2. Bank Branch: Kanjui Marg{W}, Mumbai i
. Account Name: Deep Energy Resources Limited Unpeid | }
Equity Dividend AfC FY 2016-17

. Type of Account: unpaid / unclsimed equity dividend a/ u
. Account Number: 50200026874586
. IFSC Code: HDFC0004272 -

oo Gt

ivider:dk
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»

[ period of up to 12 months for business achvities. The loan
carries an interest rate of 9%.p.a

Principal: INR 24,61,0000/s as on 31-March-2024 }
Interest Receivable: INR 3,256 as.on 31-March-2024

T —

L

Pre-paid Expenses

. (H} Prepaid Expenses of INR 25.37 Lakhs as below
t
{ Details :
Prepaid Insurance Expenses — INR 25,28,236
Prepaid Other Expenses - INR 8,618.20

o

For, Deep Energy Resources Limited

Shafl M Savia™ %27 1
Managing Director \’2g 7 4
DIN: 08763064 S -

DEEP ENERGY RESOURCES LIMITED
[Fanmvesbe knawn 33 Devp st ies Lol E
o Ene Abdness 1A & %, Ablirhres Corparate Park, Ambls fapad frad. Ambiz, Avmesdalisd - 380 05%
) MRS T e rin Bar #W 2737 290820 E-bubonfol Hehtes T de a
CIN {ournsf19stPLonI s s
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Details

1.Bank Name: HDFC Bank

2. Bank Branch: Kanjar Marg{W}, M

3. Account Name; Deep Encrgy Resources Limited Unpaid
Equity Dividend A/C FY 2017—18

4, Type of Account; unpaid / unclaimed equity dividend a/(|

5. Account Number: 50200033086531

6. IFSC Code: HDFC0004272

fiv} INR. 1.60.503 - unpaid /. unclaimed equitv dividend

account

Details

1.Bank Name: HDFE Bank:

2, Bank Branch: Kanjur Marg{W}., Mumbai

3. Account Name: Deepy Energy Resources Lirited Unpaid
Equity Dividend A/C FY 2018-19

4. Type of Account: unpaid / unclaimed equity dividend a/¢|

5. Account Number: 5200044100604

6. IFSC Code: HDFC0Q04272 N [

! {C) Securitv Deposits of INR.0.10 Laichs
Details ~ CST Deposit ~ INR 10,000

| D | Advance to supgpliers of INR 0.035 Lakhs

Details - Advance to suppliers— INR3,477

(E] GST Credit Recelvable of INR 39.54 Lakhs as helow

Details

CGST Receivable (Gujarat) — INR 13,79,753.58
SGST Receivable {Gujarat) — INR 13,58,689.58
IGST Receivable (Gujarat) - INR 12, 15, 166 39

| |F) Advance Tax 8 TDS Receivable of INR 281.79 Lakhs 25
below

.

| Details

| Advance Income Tax A.Y 2018-19:=INR 1,00,00,000
Advance Income Tax A.Y 2019-20 - INR 1,00,00,000
TDS Receivable A.Y 2021-22 — INR 20,458
TDS Receivable A.Y 2022-23 - INR 80,709

| TDS Receivable A.Y 2021-22 - INR 31,09,000.68
Advance Income Tax A.Y 2023-24 - INRZS 00,000
Advance Income Tax A.Y 2024-25 ~ INR 2,0¢,000
TDS Receivable A.Y 2024-25 — INR 22,68,532.68

| G) Loan to Deep Natural Resotirces of INR 24,64 Lakhs

Details;
| The loan is given to Dc*p Natural Rcsourm Limited for =

DEEP ENERGY RESDURCES LIMITED-
[Famasly knewi 2s Devp Industi e Lornitad)
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SAVLA OIL AND GAS PRIVATE LIMITED

Registered office: 14, Ground Floor. Abhishree Corporite Park. Ambii Bopal Road, AmbH, Ahmedabad-

380058, Gujarat

Phone; 027-17298510 Fax: 02717298520

CIN: U11200G|2009PTC058263IEmatl id: ;amzn_anm@y_ahmdn ==

C.P. [CAA)} / 10 {AHM] 2024 .
in

CA {CAA)] / 51 (AHM) 2023 read with Comp. App../ 18 (AHM} 2023

SCHEDULE OF ASSETS

List of assets of Savla Qil and Gas Private Limited (“Transferor Company 2°) as on 1% April, 2022 w =&
transferred to Prabha Energy Private Limited (“Transferee Company™} pursuant to the Composite Sche'"r
of Arrangement amongst Deep Encrgy Resources Limited {*DERL” or “Company” or *Transferor Company
1, Savla Oil and Gas Private Limited (“SOGPL” or “Transferor Company 2} and Prabha Energy Private
Limited (“PEPL” or “Transferee Company”} and their respective shareholders and creditors under sectinn

230 1w 232 of the Companies Act, 2013, and other app

['Scﬁcmc").

licable laws inchuding the rules and regilations

Name of the Transferor Company 1

SAVLA OIL AND GAS PRIVATE LIMITED-

Corporate Identification Number
C {5il}

U11200GJ2009PTCO58263

|
| gistered Office
-~
[ Per

14, Ground Floor, Abhishree Cm’pdm‘te Park, Ambli Bopal Road,
Ambli, Ahmedabad-380058, Gularat, India, I
Permanent Account Number {PAN) | AANCS43C00H ; 2
Tax Deduction & Collection AHMS30546F
| Account Number {TAN)
| GST Registration Number N.A.

I"Bank Account Details

Name of Bank: HDFC Bank Limited
Account Numlier: 00062020008393
IFSC: HRFCO000006 o
Branch: NAVRANGPURA

Investments

9.7840 Unit of NAV of Bs, 2‘8992232 cach beld tn “Bandhan Liquid

(Other Assets

Fund - Reg (G}" S
= Debtors E

« Cash balance '

e TDS Receivabie

* Preliminary Expenses:

|Bank Balance

Bank balance in following Current Bartk account
Bank Name: HDFC Bank Lindited

Bank Branch: Navrangpurg

Account Name; Savia, Gil and Gas Private Limited
Type of Account: Current Account

Account Number: 60062020008308

1FSC Code: HDFCO000006

For, Savla Qil And Gas Private Limited

/é%}«i

Manoj Shantilal Savla
Director
DIN: 001529306

Z 'J”v
9 o‘l\ ‘

.- Dy.Replokar __
NCLT Ahmadadad Banch
" .~Ahmedebad

ra
:

7
ot

{



COMPOSITE SCHEME OF ARRANGEMENT

'UNDER SECTIONS 230 T0. 252 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 -

AMONGST

DEEP ENERGY BRESDURCES LIMETED
(“TRANSFEROR COMPANY 1™

AND v

SAVLA OIL AND GAS PRIVATE LIMITED
("I'RAN_SFERDR.COMPANY b 4]

AND
PRABHA ENERGY PRIVATE LIMFTED
(“TRANSFEREE COMPANY™)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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INTRODUCTION
Al PREAMBLE
This Composite Scheme of Amangement is p d under the provisions of Sections 230 to
232 and other relevant provisions of the Act (ar defined below) and riles made thereundor and the:
relevant provisions of the SEBL Circular (as defined below), and the relevant provisions of the

Listing Regulations (o3 defined below), for:

(i) amalgamation of the Transferor Company 1 (as defined below) and Transferor Cumpnny 2
(ias defined below) with and irito the Transferee Ci in d. with Section 2(1B)
of the IT Act (as defired below);

(i) issuance end allotment of PEPL Bonus. Shares (i defined: below) by way of & bosus issue

by the Transferes Company and subdivision of the Equity Shares of the Transferee
- Company (as defined below);
o (i) ion of the Transfeces Compazy inta public and

(iv) reclassification of P: Secking R ification {as defined" below) from *Promoter
2and Promoter Group® catogury to- “Public” category in the Transferes Company. (ay dafined
balow).

In addition, this Scheme (as dafined belor).also provides for various ather-matters. consequential

or otherwise integrally comected herewith. .

B.  DESCRIPTION OF THE COMPANIES
()  DEEP ENERGY RESOURCES LIMITED (hercinafter refarted to a5 tho “Transfe

Compsay 1" or “BERL”), is 2 listad public company P o under the i

Act, 1956 with the Registrar of Companies, Gujarat on  January 01, 1991 tmder the
provisions of the Companies Act, 1956 bearing with corpormxte identification number
L63090G) 1991 PLCO14833 and having its  registered office = 12A & 14, Abhighree
Corporate Park, Ambli Bopal Road, Ambli, Alimedabad, Gujarar — 380058, undler the
name and style of Deep Roadways Private Limited. Sub ty, the niine was.changed
to Desp Indusiries Privato Limited and thereafter the ward: Privats was delsted by the
virtue of the company being x Deemed Public Limited Company under the provisions of
section 43A(IB)  of tho Cornpanics Act; [956 on 6th February, 1997. The tompany
bocame a Public Limited Company with effect from 2nd May, 2002 and & frosh certificate
of incorporation, consequent to change of name, was issued in. the mame of Decp
Industries Limited on 2nd May, 2002, Pursuant to the scheme of demerger, the name was
chianged to Deep Energy Resources Limited. The Transferor Compasiy 1 18.engaged in the

business of tional and jonal ot and/or gas and/or CBM: and/or shale
indl_orhydtourbonuuomwisingofmyordlof P ion, gre ion; davel

B P
k and ity
and portation

[§113 SAVLA OIL AND GAS PRIVATE LIMITED (hercinafter referred to as the
“Transferor Company 2" or “SQGPL"), i3 2 private Timited compeny  incorperated’
under the Companies Act, 1956 with the Regjstrar of Companies, Gujsrat on October 07,
2009 under the provisions of the Companies Act, 1956 bearing with corporsate
identification mumber UT1200GJ2009PTCO58263 and  having its registersd office:at 14,

#ABES0USN  Ground Floor, Abhishree Corporate Park, Ambli Bopal Road, Ambi, Ahmedsbad.
5 C ; ,

: e

A 5

i
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17, v __‘... . - a L r Py - ; 'v-,_ m 4
discribution, retailing, ransportation  snd trading-of crude oil, asscinted. gas, cosl bed
methene , conl mine. methans, shule gas and neniral gas and all other petroleum /
hydrocasbon products including those resufting from the mennfacture ani trefinent of the
samo.

@) PRABHA ENERGY. PRIVATE. CIMITEY (hereinafter referrod to. as:thic “Trapsforoe
Company” or “PEPL”), is a-private fimitsd company incorparated iinder the Companies
Act, 1956 with the Registrar of Compagies, Gijarat on Augnst05, 2009 under the
. : provisions of the Campanics Act, 1956 bearing: with. corporate. identificasion. number
U40102GI2009PTCO57716 and having i rogistered office ‘ut TIA, Abhiskres
Corporate Park, Opp. Swagst BTRS!3us. Stop, Ambli Bopal Roed; Ambli; Almedabad,
Gujarat ~ 380058; The Trensferce Company is; inver  alia, engaged in-the business-of
activities of oil and gas, coat bed methane, shale; hydrocarbor, on shors: and off shore
‘business scrvices, PEPL i subsidiary company of DERL.

C. RATIONALE FOR THE SCHEME

(e) The proposed Scheme; infer alic, would result in business and  operaticnel gies a5
mentioned hecein under: 4
@ The-amalgamation of the Transferor Company | and the Transferor Company 2
with sud into the Trmsfsres Company and simplificstion. of the group. structurs 1o
result inta:

a.  Cremting enhanced value for theshisvefialders Hrough potintel unibcking -of
‘value throughi listing of busipesses of all the Parties. 5
b Efficlency in msnag, control and, ranning,of Iusihesses. of the
. d and create & fi R =’ Ig; 1. 'A :
. Poaling of ial and ather of both the comparties for  aptimum
utilization of inthe busé and't ¢t bargaining pawer;
d  Rationalization, standardization and simpiification of business processes and
systens;
e Minimisation of compliances, sompliance cost and climination of duplication
- and rationalization of sdministrative sost of legal satities;
£ Provide opportunity to the public sbarehofders. of the Teausteror Company ['to
directly paticipate:in the-business of the Transfiree Company, and increass long
termy value of all the stakeholders, by creating @ standaitne fisted entity; srd
g Abiliy to pursoe incrgmic growtli with consolidated fingnciils dnd better
operational control,

(i The ratiomale for reclassification of Promoters Seeking. Reslissifioation from
“Promoter ‘and Promoter Group” category to ‘Public” cafegory. in. the Transféror
Compeny-1 and upon tiis Scheme:coming into: effoct; i e wee Company is
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'Y mnﬁengnytfinﬂwhist:mgMommthuﬁ;moﬂhe
Transferor Companies (as defimed below) and the Transferea Company;.

b. wmmwﬂ@tmmmmmmumﬂmfmmm
s the Transfseee Companys and

¢. doas not have s sbilily to control the £ or policy decisions of the
Transferor C ies and the feree. Company in any: mEnner whatsoover
including by virtue of the sharshobing and one of their act would:infivence
the decisions taken iy the Transferor Companies andfhe Transferoe Comps

The Scheme is in the best interasts of siiaretiolders; employees and creditors of all  the
Parties. Thie: Scheme does not Hve: auy dverse-offect on either-of the shareholders, the
employess or the creditors of any of the Parties.

The Board. of eil the Parties hlkwﬂm&nsdmméwogl&mmﬁtmﬂl the

_ staksholders and will eahance the value for all shareholders.

Int view of the aforesaid advantages, the. Boerd of all/the Partlas.have. considered and

@
proposed: this Scheme under the provisions. of Sections. 230 fx 232 and other applicable
pravisions of the. Act and rules made thersunder, the SEBI Cireulir, the Listing
Regulations and other Applicable Laws.

PARTS OF THE SCEEME

The Scheme iz divided into the following sections:

®

@

SECTIONI
DEFINITIONS AND SHARE CAPITAL

Part A deals with the definitions of capitalized terms used in this Schemo.

Pdeeahwid:ﬁwdmikafslm:npihlofﬂnmmCmnplnyl,me'runsremr
Company 2 and Transferee C

SECTION L »

- AMALGAMAYION OF THE YRANSFEROR COMPANY L. TRANSFEROR

COMPANY 2 WETH AND INTO THE TRANSFERTE COMPANY

Part A deals with the amalgametion of the Transferor Company 1 and the Transferor
Company 2 with and into the Transfores C in dance:with the SeGtion Z(B)
of the IT Act and Sections 230 to 232 asd cther spplicable - provisions of the Act and
rules mads thersunder, and the relevait pravisions of tho SEBI Circular yad the




(i)

iv)

)
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befow), accounting treatment in the books of the Ti Company. and lug
withowt winding up of the Transferor Compesy' L and the Transfesor Compuny 2.

Part C deals with the-conduct of the business by the Transferce Companies (as dafimed

SECTION I
BONUS ISSUANCE BY THE TRANSFEREE COMPANY AND SUB-DIVISION
OF SHARE CAPITAL OF THE TRANSFEREE COMPANY 2

Section TI deals with the Bonus Issuance by tho Transferse Company and the sub-
division of the Equity Shares of the Transfuree Compeny.

SECTION IV
‘CONVERSION OF THE TRANSFEREE COMPANY INTO PUBLIC COMPANY

"Section IV deals with conversion of the Transferee C. into & pablic

SECTION V
RECLASSIFICATION OF PROMOTERS SEEKING RECLASSIFICATION IN

Section V deals with the reclassification of Promoters Sesking Reclassifiction  from
‘Promoter and Promoter Group® zategory to ‘Public’ caregory in-the  Transferce
Coompany,

SECTION vi
GENERAL TERMS AND CONDETIONS

Section VI doals with the general terms and conditions applicsble o the Schems
inchuding, inter aiia, transfer of ths authorised share capital of the Transferor Company !
and the Transferor Compeny 2 to the Transfereo Company and listing  of Equity Shares
of the Transferoe Company.

E. DATE OF TAKING EFFECT AND:OPERATIVE DATE

The Scheme set out herein.in iﬁmiumorwiﬂ:mymndiﬁmﬁmﬁ)mwdorimpo@iu
directed by the Tribunal {as defined-below) or made &s per the Scheme, shall come in legel
gperation from the Appointed Date (as defined beiow), but shafl be apertive from the Effective
Date (av defined below), acept for Section 1V and. Seition V of the Scherue, Which shall e
effective and: operntive from the Effective Dato only:




SECTIONX d
1. Dmoﬂs
1L For the. purposes of the Scheme, the following: expression shalf fiave. the- meeni ioned
herein below: :

' {a) “Act™ means the Compernies Act, 2013, and the C anies Act; 1956, tothe ofits’
provisions in foros; ftogether with all rules, regulntions, ; shwalers, motifications,
clarifications and. orders issued’ ti der by sny Gove L Amthority, as ded.
modified. d or ik d from:ti dito.the extent  in force,

@®  “Applicable Law(s)” moans to the cxtent applicabls, alt laws, by-laws; ritkes, cegulstions,
ordars, ordinaness, p is, codes; guidelines, policies, notices, directicns, judgments,
demsurodurmqnmutsurnﬁcnldn@dmofnywm!homym
persan acting under thie authority of any. G al Authorit

(©)  “Application Letter™ mesna the-application letter datod Saptember 14, 2022 anbmitted by
the Promoters Secking Reclmsification. to the Board of tha Tramsferoer Company 1
requesting to Teglassify the Promoters Secking Riclassification from ‘Premoter” and
Promater Group’ category to ‘Public’ inthe Transforor i

(@  “Appoiated Date” shall mean April0t, 2022 o such other date-as: ey be approved by
the Tritumal and agreed to.by. the. Board-of the: Farties. ~

©(6)  “Articles” means the articley of association of the Transikrea Company.

) “Board” means the board of Blirscters of the Transfe 1, Tiansforor Computy
2 and the Transferee Company;: as: may be applicabis, and: shall fnchde 2:commitsee of
directors or any person authorized Iy such- boerd of: Directors or such. convmitese of
di duly ituted and' authorized for the pury of mitters: pertaining to this
Scheme or any other matter relating thereto.. 2 !

{g) “Bonush " is¢ 2ad al of PEPL. Bonus Shares.by way of 5 borws jssue
by the Transferee Company.

() “Diréctor(s)" mesns & member of the*Board of the Transforor Compdny-A, Transf

Cotpany. 2 and the Transferee Company, as may be applicable. -

G  “Effective Date® means the duto on. which. the certified-copy off the ordsssanctioning this
Scheme, passed by the Tribunul, 2. aid when applicable is filed with- ROC. Any
references in tis: Scheme 1 “coming lto. effect of this Schome™ or “affectivencss of
MS&W«WMS&MWWWHMMMW
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[6)] “Bquity Share(s)", with respect to a company, moens tha fully paidwep equity  shares of

such company.
&) “Family Arvang Ag " means the: Momomndum of Agr entered
: aud d b certain: t3 of the Transf 1

P P

{n “Governmental Autbarity(ies)” means (i) any internutional, supra-national, national,
state, city or-focal go I, regulntory or stahdory authoriy; (i) my
organisation, agency, depertment, ministry, board, burcan or instrumeantality of-any of the
foregoing (and includes any entity owned or controflod Jiy mny -of such foregoing
<anthorities); (ifi} any stock exchange o similar salf-rogulatory or quasi-g i
agency of private body ising any regulitory  of admini of or
relating t the government; (iv}.any arbitrator, arbitral body,. tribumal-or.cotirt or other Jaw,
rule or regulation making entity having or purporting 1o have jurisdiction aver any of the
Parties; zod (v) any state or other subdivision thereof or any municipality, district or other
subdivision thereof.

S f

(m)  “Indian Rupees” or “INR" means the Igwﬁdummcyof&ekepubﬁenﬂndi&

(2)  “Intangible Assets” means and includes all intellcctuat propecty rights and licenses of
ary kind end description throughout: the world (including distribution i =
approvals / licenses from any Govenmental Autliority), in each cmss, whether registared

) o unregistered, tad ncluding sy splications for regist of amy
m property, ineluding without limitation, inventi iether p Bl ©
wot), s et is and training: ials, relsted to #ny of

the foregoing copyrights and copyrightebls subject matter; tedermarks,. -sorvice marks,
ttade nsmes, domain nemes, logos, slogans, tmade dress, design rights togsther with the
goodwill symbolized by any of the for=going; know-how, confidential and proprictary
- information, trade secrets, moral- rights; any cights-or forms of protection of & similar
nature or having equivalent or.similar effect to any  of the foregoing which subsist
anywhiere in the world; and goodwill, whether or not covered in the foregoing, in

with the business of the Transferar Ci I orthe Trarisforor Company 2,
as applicable, together with the exclusive right of  the Transfares Company and: its
igtiees to rep themselves as. carying ot the business in succession to the

Transferor Company { or the Transivzor Company 2, respectively

(o) “IT Act” meany the Income-tax Act, 1961, together with 2t miles, regulitions, circulars
ind nodficttions. Bsadith der by my G P Autasin as dod.
modified; replaced or supplemanted from time to, tiine aiid to-the extent  in-force.

“Listing Regulations” saeans.-the Securitics and Exchangs: Board of Indis (Listing
Obligations and Disch iremeais) Regulations, 2015, o3 may be:amended: from
time to time.




()

(U2

™)

)

o)

@

(aay

(bb)

“MOA™ means the dim of associstion of the Transferes Company.
“NCRPS" means ths fully. paid-up 10% il redeomsble pr shares
issued by the Tr Comp d subseribed by the Transforer  Company 2.
“Parties” means the Transferor Company: T, the Transferor Company-2 and the Transfe

Company; collsctively; end “Party” shail memn sach of them Jndividually.

“PEPL Bonus Shares” shall mean. 1,78,06,090 (One Crore Savaﬂy Eight Lakly Six
Thousand and Ninety) Equity Shares of the Transferes Company having face value of
INR 10 (Tndisn Rupess Ten) each to be issued by way. of a-bonus.issue by the Transferee
Conpeny of 10 {Ten) Equity Shares.for 1 (Onc) Equity Share held by the-shmetiolders
of the Transferee Company..

“PEPL Bonnus Issustice Rocord Date™ means the date-to. be fixsd by the Board of the
Transties Compaay for the purposs of determining the sharehokders of the-T
Company that are.to be affered shares of the Transferce Compeny, pursaent-w-Section 11T
of this Scheme.

“PEPL Sharekolder(s)™ means the equity sharchcidess of the: Ttansferise Céiipany 2s on

“Preference Shars(s)”, with rospect to 2 compeny; means the. filly paid-up prefesence
shares of such company.

“Persons Rebited to the Promoters Seeldng Reclassification™ gueans. s persans related

.to the Pro Seeking Reclassification: in-terms of sub-clause (i) clause (pp) of sub-
regulnﬁm (1) of Regulation 2 of the. Securities and' Exchange Board: of India (Issue of
Capite! and Discl Raqui ) Rugulations, 2018 snd holding Banity Shares in the
Transferor Company L, morespacifically es set outin  Schedule &

“Promoters Seeking Roclasification™ means Dharen Shantilal Savia, Avuni Dhiaren
Savla, Shaatilal Murjibhai Savls, Prabhaben Shantilal Savia and Dharen. Savis Family
Trust, :

“Record Dute” means the date to be fixed by the Boasd of the Tramsforee. Compeny for
the pirpose of determining the sha-eholders of the T Company t and  the

Transferor Compatty 2 th whom. the shares of the Transferee Company are to be jssued in
accordance with this Sciieme.

“ROC™ means ﬂ:eRp;utnr of Compenies, Gujarat.

“Seheme” means this pa schame of armange the Transfe
pany 1, Transferor Company 2 and Trunsfe Company and' their resp
farelilders and credi ; to-the p = aic
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“SERI” mosns the Securitics. and Exchauge Bowrd of indin estsbiished under the
Securitics and Exchange Board of India Act, 1992:

“SEBI Act”means the Securities and Exchange Board of Tndis Act; 1992,

“SEBI Circular” means the SEBI Master Circular No. SEBVHO/CFIVDILLCIR/
Pi2021/0000000665 dated Novembér 23, 2021, and icludes any subgtitution,
modification or reissuance thereof from-time to-time.

“Stock Exchinnges™ means the stock uxdunwwlmﬂ:oaquﬂydwofﬂnl‘muérw
Company. | are: listed and are sdmitted 1o wading, viz., the BSE Limited and the Natdanal
Stock Exchange of Tndix Limited.

“Takeover Cod¢” means the Seccuriies and Exchings Board &f India. (Supstantial

Acquisition.of Shares and Takeo hations, 071, asney b amended from time 1o
time,

““Tiansforoe C: * has the & aesigned to such tem in clase (Jii)of partB
. of the Inooduction of this Sclieme.

“Traniferor Company 17 has the meaning assignod t such erny' in-ciause:G) of part B

-of the Tntroduction of this Scheme and includes, without {imi

(i} all assets located in India or alsswhere, whether movesble or immaovable, whether
tangible or tmtangible, whoter lexsatiold or Geehol caiipmient, icluding without
limitation all rights, ticle; interests, claims, govenants' sad nndertakings of the
Tranafernr Company T in such assels;

(i) all investments; receivables, lomns, security deposils and' advances: ¢ d
including without limitation mccruedfnterest thereon, of the Transferor Company 1

(iii) all debts, borrowingy and liabilities; whether present or future or contractual.
wmmmedammﬁmy,mkdhymwmpmyn

(iv) all permits, rights, entitlemcnts, licenses, spprovals (ucfiding licenses and
% ais from any G o 7 i 1" . o

Prgo 8 ab46
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SECTIONI

DEFINETIONS

For the purposss of the Schems; the foll

xs: shall have: the “ “ 4.

(®)

®)

(O]

@

s @
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“Act™ means the Companies Act, 2013, and the Companics Act; 1956, to therextent: ofits-
pravisions i fors; together with all rules, regmistions, circalies, notificativns,
clarifications and. orders fssuiod: thereunder by sny Governmenial Anthority; as, antended,
modified replsced or supph $ from timeto time:and-to thiz extent i force:

“Appiteable Law(s)"* means (o the.catent applicablc, afl laws, by-laws, rrlés, regulations,

orders, ordinances, ls, codes; guideli Mmm&m;m
decrees or other Tequ or officisl directives of amy I Authority oc
acting under tha autiority of s G Er

“Application Letter” means the application letles dated Sptomber, 14, 2022 submitted by
the Promoters Secking Reciassification to the Boand of the Transferor: Company 1
requesting to reclassify the Promoters Sccking Reclasification Fom ‘Promoter” and
Promoter. Group’ category: to ‘Public’ category in:the Trarsferor C L

“Appoiated Date” skail mean Aprit 01, 2022 or such uﬁwdawlswbe approved by
the Tritamal and agroed to by tie. Board of the: Rartics.

“Articles” means the articles of association of the Transferco Company.

“Board” reeans the board of Directoss of the Transferoe Ci 1, Tiansferor Comp

2 and the Transferee Company, as may be applicabla, and shallinchde = commiteee of
directors or any person suthorized by such: board oft Dirsctors. o' such commiteoe ol
dmhlymmmmmmﬁfhmﬂmmmmdm

- Scheme or any other matter refating thereto..

“Bonus I "™ i and alk ﬂmmsm.wﬁmyuﬁn.bmmtusue
by the Trausferee Company.
“Director(s)” mesns a member of the Board of the Transfe ’.; Transfe

Company. 2 and the Transferee Company, as may be applicable.

“Effective Date” means the dxtm on which the sertified:copy of the-ordar smctioning this
Schem, pessed by fhe Tribunut, ¢ and when epplicable ix filed vith ROC: Any
reférences in this Scheme: to- “comieg [nto. effect of thils Schiemns™ or “effectivaness .of
mhsmwmmaemmthmwmwm
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G “Eouity Share(s)”, with rospect 1o & company, meensthe fully paid-up equity  shares of

such company.

L) “Family Arrasgement Agreoment” means the Memorandum of Agroomient  entered

and dt ceoxtaiin promoters of the Teansferor Company 1.
G } Awtharity(ies)™ means (I) any intemutional, sapre-national; national,
stae, cily or Jocal gor I, reguiataty or “""‘.U_HI“Y'
isation, agency, deg inistry, board, bureau or instrurentality of say of the

fwcguing(mdincimiu'nnyenﬁtyuwud«wmmﬁedjymynfmmg
-anthorities); (ifi) any stock exchange or similar sal-regulatory or qoasi- |

agency or privafe body exercising any regulatory. or administrative finetions of or
relating o the go {iv).any arbif arbitral- body, tribumal or.codrt or other law,

rule or regulation meking entity having orpurporting to have jurisdiction aver anvy of the
Parties; and (v) any siate or other sulidivision thereof.or any municipality, district or other
subdivision thereof,

(m)  “Indian Rupees” or “INR” means the lawful currency of the Republic of lndia:

(0)  “Intangible Assets” means and: includes slf intellectuat property rights and licenses of
evéry kind ad description throughout.the: werld (inchuding, disiribution. licsnss, and

W!IWMmﬁwmAM}.heﬂm»mnﬁaﬂd
o o umregistered, and including 2ny spplications for registration of sy

inteltectual property, including without limitation, s i =
not), patents, databy mcluding user is and training materisls, reisted to #hy of
the foregoing; copyrights and copyrightable subjoct mutter; trademerks, servica marks,
trade. names, domain namss,. logos, sfogans, trade dress, design rights together with the
goodwill symbolized by any of the forsgoing; know-low, confidéatial and proprictary
- information, trade secreis, moral rights; any cights ov forms: of pratection of & simiiar
nature or. having equivalent or. similar sffect to-any  of the foregoing which subsist
anywhere. in the world; and goodwill, whether or not caversd .in the foregolitg, in

with the business of:the Transferor Company | or-the Company 2,
28 spplicable, togother with the exclusive right of  the Transferss: Compny and: its
ignees to' Tepe themseives s carrying on  the business in succession to the

Transficor Compeny 1 orthe Transitror Company 2, respectively

(©) “T Act” means the Iiicome-tax Act, 1961, together with il rules, regulations, circulars
Mmﬁmﬂ i ‘wﬂd' ] hymyf‘ i hosil a8 ded.
modified; replaced or supplemanted from tims to.time arid to the extent  -in force.

“Listing Regulations”™ sheans. the Socuritics and Exchangs: Board of India {Listing
tsy Regulations, 2015, as may be:amended from

“. \-
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A \‘_’415 ) *4
e



[}

(vi)

{vily

(wiii)

(]

()

(xi)

103

all taxes, tax doferrals and benefits, subsudi slons, privilege, refund  of
any tax, duty, cess, tax wredits {including, without kmitation, sl smounts claimed as
mﬁmd.wbuhno}mtsoumldedln-ﬂnboohnfmmmnd'udminmpect
of income tax, such as camy forwand tax losses and undbsorbed depreciation), tax
dedocted at-aource, tax coltected st source, forsign tax credit; equalization levy,
custorns duty, central valus sdded tax, value sdded tax, tumover tex, goods and
servioos tax, minimum altemato tax eredit, central-sales tsx and.excise duty of the
Trensferor Campany 1, and.aif rights m any claim 5ot profeszad or made by Hhe
Transferor Company ‘1 in respext of (8 any-refund of tax, duty, ress or-other charge
(inchuding any or excess thereof made by the Transferor
Company 1) and any interest theceon, and (b} any set-off, carry forward of
tnabsorbed losses; deferred revenue sxpenditure, deduction, exémption, rebate,
albwmmmﬁmﬁonhzﬁummdrwbﬁhl.‘aﬂq

il Intangible Asscts including the asssis under the development (whether registered

or not) andfor jnventories of every kind and description  whatsosver, of the.
‘Transferor Company 1;
all privileges md benefits of, or wides, ail 2 puzch end

sale ordérs, memorands of understanding, Bids, teiders, expressions of interest,
fottars of. itent, comrhitmenits, undertakings, dzeds, boinds, amangements. of gny.
kind and other-instruments. of whetsoover meture and description;. witether written,
oral or otherwise, sud’ all other rights Including without imitation- lease rigits,
licanses and fhoflitics of every kind and description whatsoever, of the Transferor
Compnany 1; .

tnsurance covess.and/ or any of ity” claims to which the Trasferor Company | is
& party, or to the benefit-af which the 1. is-etigibl

all employees of the Transfaror Company 1;

alt sdvance payments, eamnest monies, security deposits, advance rentals, payment
against warrants, if any, or other rights or eatitlements. of the Fransferor Company.
L5 J

ail legal, tax, regulatory, quasi-judiciat, sdministrative or-other proceediags, suits,
appeals, applications or p lings of wh natyre, initiatzd.by "or against
‘the Transferor.Cotapeny 1; and




I

a

(xif) all books, recoris, files, papers; R progr ineeri m&pmees
e 3 s, dats, prodixti = production  plans,

1 quotats bsitos, sales and advortising material a0
stratagies, list of present and former cus credit 1 '

customer pricing informetion, and otter records, whether in physical form. or
elmwﬁ:rmnrmmoﬁ*ufcmmcomﬂwwxﬁormwm
Transferor Company 1.

“Travsfaror Company 2" bas the meaming sssigned:to i ok .(i"r)Of'H‘BB
of the Introduction of this Scheme and‘includes, without fimitation:
(i)  ail assets, whether ble or i bla, whether tangibie or intengise, whether:

(i}

@iy

(iv)

®)

leasshold or freshold, equi tncluding ‘without i ol rights, tith,
claims, and undertakings-of the Trinsferor C y 2 in sach

asgete

all investments, reccivables, loans, securily deposits, and sdvances extended, -
including without limitation acerued intersst thareon, of the Transforor Company 2,

all debts, borrowings and liabilities, whether presznt or future, wiligther seaiired or
ungecured, if any, availed by the Transferor Company 2; [

all permits, rights, -entitl ticenses, app (including . licenses and
approvals from airy Go mtal Authosi ) grznes, el ¢ dat
clearances and teaancies of the Transféror Company 25

&lt mxes, tax deferrals and benedits, subsidies, concessions, refimd of any tax, duty,
cess, tax credits (including, witout lmitation, il amounts claimed es refund,
whether or not so recordsd in the boaks of accounts, and credits in. respect of
income tax, such #s carry forwsind tax losses and unsbsocbed depreciation),. tax
deducted at sourve, tax collected at source, foreign tax  credit, oqualization lovy.
customs duty, cenlral value added tax, value added tex, tumover tex, goods and
services tax, miniimum altemate tax credit,  céntral siles tod and excise duty of the
Transferor, Comparny 2, and all rights o any claim sot prefesred or mads by the
‘Transferor Company 2 in.respect af(a)n;tyreﬁmdofux. duty, cess or other
charge (including eny ervoncous or excess payment thereof made by the
Transferor Company 2) and any interest thereon, snd (bany set-off; carry forward
of unabisorbed losses, deferred revenue expenditure, deduction, exemption, mb_lte.

Howance, isation benefit, etc. under Applicable Law;
all Intangible Assots and fnventory of every kind-and descripti k 5 of

the Transferor Company 2;

Page 10 of 46
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(viiy il privileges and benefits of, or-under, all agr  purch and

sale orders, memoranda of understanding, bids, tenders, expressions of intorest,
letters of intent, commitments, undertakings, déeds, bands, mrangements of any

kind and other insir of wh and dgscription, whether written,
oral or otherwise, and all oiher rights including without limitation lease rights.
Ticenses and facilities of every kind and description wh of the Ti
Company 2;

(vifi) insurance covers-and claims.ta wiiich the Transferor-Company 2 is & party, or w
the benefit of which the Transferor Company 2is eligible;

(i) all employees of the Transféror Company 2;
(x) all advance payments, camest moniss, security deposifs, sdvance-rentals, payment

against warrants, if any, or olhier rights or entitlements of the Fransferor Compeny
2; -

() all legal, tax, mgulstory, quasi-jidicial, sdministrative. o ather proceediogs, suis:

appeals, applications or procecdings of whluoevernmnv,mfﬁmd?by or againgt
the Transferor Company 2; and

(xii) all books, records, filss, papers, ginoering: and process.
inf¢ i s, data, productk methoddlogies, production plans.
1 @ ") (W) sales and ad -'-_, Y A

strategies, list of presenc and former credit informiati
customer pricing information, sod other records, whether in physical form or
elecmicfomarinmyoﬁwrfnm.incmn;nionwiﬂruwlningmﬂw
Transferor Company 2. ’

(kk) “Transferor Companies” mesns the Transferor Company I and the Transferor Company
2 collectively.

(1)  “Tribunal” mesns the Ahmedabad-bench of the National Company Y.aw Tribunal having
jurisdiction over the Parties.

INTERPRETATIONS
In this Scheme, unless the contaxt requires otherwise:

(a) the headings are fnsertod for cass of reference-only and shall not affect the construction  or
hmwﬁnnnfMisSchme;

(b) words in the sfugular shail include the plural and vice versa;

this Scheme-and not o any psilc clause of this Séhemq:. %

) [ 2
(7 GOy
\:\2 j;‘ ¥ Fagellof4s
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(dy wherever the word “include”, “includas™, or “incheding™ is-used in this Schems, it shalt be
deemed to be followed by the words “without limjtation™;

- (&) wﬁmmwmmhmwmmw«mmpmﬁmu

nqefquwewk;uitmnyhmeb:mmmyﬁmuﬁmmmhqma\ded.madm&

consolidated. or re-enacted. (with: or without modification). and includes. alt fnstruments: or

orders made under such ensctment;
{f) any o am “agr £ or “d i shall. be: conatrod: 21 & roft to such
agr o L] ded, varied, supp d os ¢ in viting st the

relevant time in dancs with the requi of such agreeutent or document; and

(g) where ;wmmmmk,muhm“wmﬂ-m-mumu
‘wm:dqmdan.gmﬁm’ﬁmymgm

3. SHARE CAPITAL
SHARE CAPITAL OF THE TRANSFEROR COMPANY 1

3.1, The Share ChpﬁdofmesfuwCumpmylsm Amltﬂ,zmix'u undes:,

1 3,20,00,000 (Throe Cror Twenty Lakh) Equity, 32,00,00,000
Shares having fice value of TNR 10 Qndisn {indian Rupeey Thirty Two:Crote)
Rupoees Ten) each

| 3,20,00,000 (Thres Crors. Toeaty Eakh) Bquity 32.00,00,000/

Asonlhedmofﬂi's&:!mnbeinsapprwedbyd\andoth‘BPmiﬂ.Mlpshemnn
ized, issued, ibed ‘pnid-up;dmuﬂhloﬁ&iTnmfaowmny




SHARE CAPTTAL OF THE TRANSFEROR.COMPANY 2

32, The Share Capital of the

|| 72,28,100 (Seventy Two lakh Twenty Eight 722,831,000

Thousand One Hondred) Equity Shares having (Indian Rupees Saven Crore Twenty |

] face valus of INR 10 (Tndian Rupess Tenjeach - Twa Lakh'and Eighty Onal
Thousand)|
. ‘| {500,000 (Fifteen Lakh) Preforence Shares 1,50,00,000

having face value of INR 10 ndian Rupoes Tes) - (lrgdi'wltupees»OqumdF’ﬁyﬂ i

] 65,42,643 (Sioty Five Lakh Forty Two Thousand 654264301
| i Fimrod snd Fory Toe) Bty Shars|  (ndlen Rps Sx Coe ity Four
1 baving face valus of INK 10 (ndian Ruapess Ton) Lakh Tweaty Six Thousend Four |

Humndred and Thie)|

| each

As on the date of this Scheme being approved by the Board of il the Paties, there has beent no
change in its authorized, issued, subscribed and paid-up sbare capital-of the Trmsferor Covtpany
28

SHARE CAPITAL OF THE TRANSFEREE COMPANY

3.3. TheShnnCapihlofﬂwTunsfaownpmy ason Au_gust:l,lm is 5 under:

P -
T e e (R Yy

e

‘ 17,80,610 (Seveatcen Lakh Eighty Thousand Six
Huadred and Ten) Equity Shares having fice value
| of INR 10 {Indian Rupees Ten) cach




37,60,060 (Thirty Seven Lakh Sixty Thousend: and
Sixty) Preferencs Shares having face valve of INR
‘ 10 (Tndisan Rupees Ten) ouch

| 12,80,609 (Sevemteen Lakh ‘Eighty Thousand Six. 1,78,06,000

‘Hundred and Nias) Equity Shares having faca value (indian Rupeos. Ons Crors

of INR 10 (indian Rupees Ten) each Sevonty Eight Lakh Six

I “Thousand and Ninety}
15.93,000 (Fiftcen Lakh Ninty Three Thousend) - 1,59,30,000

Proficence Shares having faos: value of INR 10 Giudian Rupees Ons Crora Fifty |

Aswﬁndaﬁof&issmbehgappwedbyﬁnmdaﬂﬂ\qgnﬁpgmmtemnq
change in ifs authorized, issued, sibscribed and paid-up share. capital’ofifis Transfeies Company-

<<This space Is intentionally lzft blank>>
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SECTHON T

AMALGAMATION OF THE TRANSFEROR COMPANY 1, TRANSFEROR COMPANY 2
WITH AND INTO THE TRANSFEREE COMPANY

PART A

AMALGAMATION OF THE TRANSFEROR COMPANY 1, FRANSFEROR COMPANY 2
WITH AND IXTO-THE TRANSFERSE COMPANY ' i
ummasmmaqmingimgfrummsnuv«mmdwimemmm Appointed
Dan,ﬁwfnns&erompmylmdﬁ)eTmtsfeerumpmyZ,mgMViﬁL all its present
Hldf\lﬂll',r' m,. " .r7r .“.. '—.-"‘ﬁzﬁ&
insurance covers or claims, records, ticensss, brands, rights, benefits,  interests, empleyees,
contracts, obligations, procssdings and liahilitics, of every naturs and description, shall amalgimate’
with the Transfiros Campany, 28 3 going: and all  p d fature properties, aseets,.
investments, borrowings, spprovals, jntcile L  peoperty rights, trademath copy rights, quotss,
Jetso rights, tenancy rights, tenders, bids, insurance covers or clims, tegonds, licenses, brands,
rights, benafits, track-record,  experience, goodwill and afl ofier vights, title, interests, certificates,
registrations under  various legislations, consert, employess; contracts, .deeds, agreements,
s, "obligations, proceedings and liabiftics of the Transforor Company '} snd the
Transferor Compeany 2 shall stsad transfer 410 and vested in and.shall becons the property. of and
mhwgdwﬁofﬁeTmsfmCmmﬂbjmmﬂm-m:dwgﬁmdwm if
my,(mthaeantmhébgngesorenqumhmnmmoummaingunﬂnﬂﬂ‘wﬁvenam); by
operalion of law pmnntmtbeve&ihgmd«ufﬁu?ﬁbtma]maioningtﬁtsd:mgwiéwutmy
further act, instrumett or desd undertaken by either of the Transf p 1, Transf
Company 2 or the Transferee Company. Without prejudice to.the genemalicy of the above, in
particular, upon the Scheine coming into effect ox tbe Effsctive Date and  with. offiéct from the
ppointed Dete, the Transfe Compauy 1 and the Transferor Company 2 shall stand
amalgamated with and into the Transferes Compary, in the mant desciibed:in sub-paragrophs (2} to
{p) below:
{2) All immovable property (including land, buildings and any other immmovabie property}  of the
Transferor Companiss, if any, whether frechold or lessehold, sndamy documents  of title.
ﬁ@mmdmmhmﬁimthmdullmdvmdrhur‘bewdm " be vested in
ho Transferoe Cotmpany, by aporstion of baw pursuat i the yesting order  of e Tribuna!
sandtiéningmoSd\eme,wimmtanyﬁmhcract,' or deed undertaken by the
Tmuferompnny],TmshorCompmylorﬂ\eT feres Comp The Ti
Company shall be entitled to exerciss all rights sod privilegas.and be liable to pay all taxes.
rant and chargss, xnd fulfil li cbiigations, in-refation. w or applicable © such immoveble
properties, if any, siid the relevant Iandlords, owners and lessors shall continus to comply
with the teems, conditions sud covrmaits under el etevantlsase / licenss or féat agreements and
shall, in eccordanca  with the terms of such sgrecments, refund the security degiosits and
advance / prepeid  loass / {icanso fo, 1€ any, to-the Transferee Company. The Utk to the
immovable sties. of the Trarisfesc: Compani iragy.'sn-n‘beaeemedmﬁ.vabm
G g Transfereo Coripany and the mers fling of the vesting. 25
. i<l !
pmzsam@-m
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otderdfﬁ\eTn‘b\nulm:ﬁﬂniﬂgduSobﬁnﬂwiﬂ!ﬁ- ppropris gistrar dnd-sub-regis rof
ummﬂmﬁeumaddmwmm’smmmmam
Mummmmmmmmmmmmwmmmmmm
mmmmmw-mmmmmrm
‘Transferes Company shall in pursuance of the-vesting order of tg Tribunakbe catitled ©
the delivery and px ion of all d s of tithe in Mpednfmikmmlbkxm.if
any, i this regand. Notwithstanding: enything contained in thiis Scheme, whth respect ko the
jmmovable propesties of the Transferor Companies. i the mmmofhﬂud.mildinp:imwd
. statos olher thari the sints of Gujsrat, whether owed ar lensed; for therurpose o, tnter allc,
payment of stamp-duty  and vesting.fn the Trausf pany; i the Transferee Comp
mmmmmaymmmwummmmzmmwm
register  Or cause to be: d and Tegistered, separats desds. of Y or deeds of
mignnﬂofhau,,uﬂnmmayhe.hxfmomdfﬂw?mﬁsﬁaw&winmp& of
such bl propesties. Eacl f the immovable properties, caly fur the purposes  of the-
payment of stamp duty {if roquired. under Applicable Law}),-shalt be deemed to be
mmcyed'nsvdmmhedhmdauwiﬂlmmmhmm sangfer of
mhimmovthlepmpu‘ﬁ&lmnﬂfm‘mmumpﬂoﬂhis&hmm. '

All assots of thie T Compani Bleinnaturc or are otherwiss  capablé of
being transferrod by physical or ivedelivery and for, by  endorsemient arid detivery.
mwmguﬂ'mmmduﬁuw@umiuﬁ property, assels, csate, rights, title.
interests, equipment, furniture; fixtces, boaks, Tecords,. files; papers; comper prograns,
% 5 il Y Avamis

engineering amd process info la, dats, production mettiodologies, p
plana, cataloguss, duatati beites, sates andadvertising <2l marketing siiblegies, fist
of prosent and formor credit information, peicing imformation, and

ot roccrds, whethet in physioal fornror cleatronis form or i any-ottds form, shalk stand
vested in-the Transiares Compaay, and shalf becoms the: property-and s intogral part of
the Transferen Comp by operation of faw p t to the vesting, owder of {he Tibunat
sanctioning the Scheme, without any firther act, insmumont or deed undertaken By the

Transferor Company 1, T Company 2 or the Transferee Company. The véating
pursuant to this sub-clause sha be decmed to heva d " byphyslestor i
dalivmyubyendmmmtmddaﬁv&y,wbyv&hgmdmﬁdah'uwiﬂemtbe
property being vested 6nd the title to sach property shall be deemed to. have besn transforred
accordingly to the Transferee Campeny.

Anynﬂdnﬂothamovabhpmpehyimhdﬁghﬂmtﬁmitedmhwsﬂmﬂmw and
any other sscrities, all sundry debts wad receivabies, outsumding loans end  sdvances,
ncorporeat o Intanglble Asscts and imventocy, if any, reiating to the Transferos Cofnipanies:
recoverabls in-cash or i kind or for value tba received. actionable laims; baink balaees and
deposits, if ay with Govemmental Authorities; semi-Governmenial Althorities, lock! and
offier sufhorities and bodies, olsomers. afd mmmmmm.wx,w
operation of lsw pursumt to thevesting, ocder  of the Tribunst sanctioning, the: Schemne,
without any further act, i o decd undortaken by the Transfocor. Compeny L.
Transferor Company 2 o the Tranaft nsfe
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dgpmnﬂmyumsnﬂgrﬂwﬁﬂwnwmnmdwiﬂlaﬂidﬁommwml&chm
received in tho pame- of the Transferor Company 1 Teansfecor Company 2, as may be

applicable, to sazbls :hp'l'rnmfemec«xnplnywmvemcmomﬂummdﬂr The
it el domaterialized form by the- Tramsforor Company 1 aindré or the Transfecor
C 2 will be ferred 40, the Transferee Company by issuing approprista delivery

1o the depository p t with whom the Transferor C have an-account:

TheTnnsfaueCmnpanymny,xfmqund,gwenmmsmhﬁwmusxtnuydcmﬁtand
Wmmmmmmwmmuwsamgmm pecson or debtor
shouldpcythcd:bf,lomwadvmermnk&gwdthmeuhoﬁ the:sume to ity account
and that the right of the Transfiwes Company to Teeaver of redlizg the same is.tmr substitution

of the right of the Transfevor Company 1 or Traniferor Compaty-2, as-nay be applicable.
) md&ntupptowimmysnwhb: wmmmaﬁwmwmmrmm

. changes.
(@) All debts, ings, liabilities, i Tabilities, dutios and. obligations, secured o

MmmmerCmmlmemm&mmmmmd
smts of the Transferoe Compani ordis.msedmﬂ\ebalmcedamaf such Transferos
Compmunrmt,shallshndhns&rmdnuﬁvudmthe" sferee:Comp and i«

slunbsmumedwhmammaymo\umdhgmﬂw Bﬂ‘uchvunanndwr&sffeufmm
meAppomdedbwmmdbedmedm be the debtx, Habilitics, contingent

inbilitiss, duties.and obligations of, and shall-be discharged by, the Transfires Comip by
apemtmofhwpmmwmmg ordnofﬁ:o‘rn'bmkmmgdnmm
without any further sct, i or deed ken by theTransferor Companies or the
Transferes Company.

{e) mmsfwandvmgummmdlmchmsﬁaﬂbemﬁpuwtmm; chnrges,
hypommonormwlhny.lsmayb:mmngmdweedmh uuﬁedwerorm
respectnfdxewdmumypmﬂluwf pmvndadhowwer,mymfermmmymumy
documents or arangements to which the Transferor Company- 1, or the Trensfercr Company
3, a5 may be spplicable, aro & pesty whereiin theusaéts  of the Transferor Compeny 1, or

. . the Transforor C 2, as'may. be spplicabl hnvqbunorueoﬁund'otn.gmedwbe
offercd as security for sy fi } assi or abligations sialt be: : d s sefe
mlytot.hempem.mmzm\ba Transﬁananmpmyl orthn'lhnshvrCmpmy..
a3 may be applicable, and vested mﬂnTnnsfueeCompmybyvxmﬂuf&isSchmhﬂr
end and inteat that the chugossl‘uﬂnmm«deemedmm:ndwmymofdk
Transferee Company. mm»mﬂmwmmmmhmem‘f
Jisbilities of the Transferor Company 1, or the Transferor cump-nyz,um;yheupphubl:
which shallvmanmlhecComparubyvmaoflheSchamemdmeTmsfm
Campmysbu]lmtbeobl’godmeruhmyﬁxm or additiousl security thereof abter the
merger hubmezﬁemveoro&wmﬁem&rmdvmnsufﬂnpmmsm
assets  of the Transferor Compeny 1, or the. Transfz Cotmpany 2, = tnay bo pplicabie. a5
mmﬂmlkmbjwmﬂwmmnghMmumwgumra i
mpmofmemwmes.MMmypﬁdﬂmfofﬂ:‘!‘mwﬁumﬁmwy\m the
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() Al letters of intent, tracts, doeds, dgum of understanding, tenders, bonds,
ugxeemems,mmpohm.upml ont, subsidies, guar amnd it
schanu.mnngmmlsmdnﬁwmmmﬁofwmmu‘mm retition o the
demmnpnmmwhmhnuapniywwhbmeﬁtafwhwhnt may-be catitied or
ehgmmummummm-gm«m&vwosumw by
@mofwmmmmmgmofmmmlmgusdummwmz

any frther. act, or doed ken by the Transft Compmyl'l‘m\stemr
Company 2 or the Transferee G y,andmay  beenforcodas fully-and effectually as i-
instead of the Transf pany |, Transferor. Comp 2 oe the Teansferee Company frad
been & party or beneficisry or ablige thereto, Without prejudice to: the: gonenality of the
. going, bank g performance guar fetters of cradit, agmements. with any
G 1 Authority, hire parchase: agr fending sgreemments-and such othes
o deads, d and cnts pertaining, to the tusiness of the Transf

cMmmthofmmrumqudwmm which
mmbmngmhavceﬁutunmedwlybxfommwmmdmwudmgmﬂmm
limitation all rights and beefits Gmlndhgwn&mﬂlmmbomﬁhefmydspm&
d: ivabl claims) arising ing thiere from, sbult; upon this Scheme coming
into effect on the Effective Date and with effect from the Appointed Date; by operation of 1ew
pummtoﬂievesungmﬂerofthe'rnhumlsancuonmgﬂw&:heme.bcd«medmbebank
& pesfc T , letexs of credit, igr deeds, d Snts, and
urrlngunem:,asﬂ!ecas:my'he,nfdnTﬂmfenwﬁlmplﬁy without any fiither dct,

t ar deed undertaken-by the Transfe: Compmyl,TmﬁerompmyZorm
Irainsféree: Company and shall be  ppropiatefy transferred or assigned by fhe d

partics / Govémmental  Authority in favour of the Transferee Cnnm-ny

(g) Ay and alf davelopment rights, pormissi stasisfory licenses ‘or ofher licstises
(including the licenses granted to the T feror Coopanies by sny  Gaverim st Authiorit

‘fvrxhepurpwofwrymgmmhmmoimmnmmmrﬂm),noobjectux
cartificates, permissions, registrations, lppmvnh, mnml.s, permits, qeotes, “essémenits,

. goodwill, entitk { d gy, or tights required
to carry on the cperations of the Transferor Compank orgnmedwdw'[mfomr(:mpmia
 shal stand vesintinor anserred. 10 the Transfres Company, by op fon of law purst

wthevmngurdemfﬂwmmﬂmonmgthaswemwnwwfmhrmmmu
or deed mldemkznbyﬂannsfex"’Cnmpmy!ﬂ:eTnmfmeWPuryZorthe
TmnsfereeCmpnnymdshlﬂbe_,.,_,"“' forrod or assigned by the irned
parties orGovmmnﬂalAuthmhesmfavmunﬁheTmsfmCampmyupon
Igamati of the T dr Compani with and into the Transferee Company pursaant
wﬁmSchmc,mb;ectwﬂnpmvumsofAths.Thzbmeﬁtofﬂlmmymd
guistory permissions, approvels snd conseats incfud without Heiitatia statutocy licenses,
issions, approval or consels ;"wcmmﬂwop:mmoftlx_eTm
Compunmshdlvutinmdbewmew'hhhmdun sferos Company by operation of
Jaw pursuant to the vesnngordzrnfﬂn'l‘n‘bunl aam:ﬁonmgme  Scheme; without any
further act, i ordeed artzk bythe"' foror Comp l.,thﬂf fe
Company 2 or the Transferes
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(h) The Transferee: Company shall beur -the burdea dnd' the tenafits. of sy legal or other

(0]

proceedings (ncluding tax procesdings) itinted by-or sgainst the Trapaferor  Companies. IF
any otice, disputa, suit, sppesl, complaiot, cleim or other procesding of whatsaéver
ature by o agaiast the Transfiror Comparies, including (but ot limitod to) thase hefore
any G } Anthority, be pending, the same shalf cot  abatw, be discontiaved or in any
wmmmmmabymofmmwﬁmarmnﬁmwmm
and into the Transferee Comp or  of saythi ined in this Scheme: but the
proceedings shall be inued, d and d by or aginst the Transferes
Company in the samo manmer md‘bd:smqemus‘itwoﬂltpsmw‘havehem
continued, prosecuted and  enforcedt by.or against the. T &ferse Companiss, by-opecation of
hwmmbhvmmdmairwmmmwmwﬁxﬁw
aet, i or deod undertsken by the Transferor Company 1, the Transferor Compeny
2 oethe Transferce Company.

5
All persons who. were employed. in the Transferor Campanics fmmediately before such date
shall become emplo}m of the Transferes Company, by operation of law pursuant  to the
vesting order of the Tritunal saactioning the Scheme,. withaut sy furthes. act, instrushedt of
deed mdertaken by the Transferor Company 1, the Transféror Company 2 or the
Tm@mm,mmaﬂmiﬁm*whkkmw&lﬂmm favorsblethan those
that pticable to suich employes immiediataty priar 10 53 {gamation, with the'bene it
of continuity-of servics and without any break ot interruption in service. Tt i'clurified that sich

ployees of the Transfecor Companics who becota cmployess o e Tramsfeces Company
byﬁméufmssm,-mhwmhymemsrmbymm«mrmm
Company (including i1~ connection with pdvident fund; gratmity find, superanmuation findor
any oftior special  fund: or obligation), provided that such vevms. of ndplayment of the
Tranaferes Companymwmdlnﬁlmfum:bkthu.!&atm,mjpﬂ‘uﬁkgow;h

ployses i diatoly bafore such amal ion. 1n addith withrepnltn provident
ﬂuwd.guhﬁtyﬁmd,mpmnudonﬁmdnrmyoﬁ&spwmﬁmd;ur obligation created ox
existing for the benefit of the. employ of the Transt 'f‘“,"’whobouomc

employees of the Transferee Company by virtue of this Scheme, [} all contributions made:
o such finds by the Transferor Companies on  bebilf of such employees shall be
decmed to have been made on tehalf of theTransferes Company, and shail be transférred
to the Transferoc Company, the relevant authorities or tha fids {if any) established by the
Transforee Company; as the case ‘may be, ead [b] ait contribations- made By such

iployoes, inchuding § 7 (whtich are referable and alicoable to ihe
employess transferred) shall be & 10 the Transfaree Company, the rélevant aathorities

or the funds (if any) established by the Transferes C nsthccas‘egmybé.l\ﬂme

pplicable and required, in with provident fimd, gramity fmd, suporniuation fond
amymmlwu‘miymmm«mgmwméﬁufmmmymaf
the Tramsfieror C ies who become employees of the Transferee C by  virneof

this Scheme, tho Trassforee Company shall stand substituted fof e FransF ®
by qperation of law. pursuant to the. vesting order of the  Tribunal sanctioning the Schewme.
ordsed  uaderta 1.the
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such schemes or funds in the respective trust Geeds or other documents, ttis the wint and intent
ofthe Schems that all the nghts, duties, powi. s and Ghligations of the Transferoc Corapamics
in rolation to such schemes or funds shall become: thass of the Transferee Compsty. In
addition, amy prosecution o disciplinary notion initisted, pending of contermplated;against and
any penalty imposed in this regard on any employeo forming, pact. of the Transféror
Companies.shall be contimued / sontinus-i operats: sgainst the relevant employee and the
Transferee Compeny shall be entitled 1o take any rélsvant action or sanction, | -without any
further act, instriment or deed undertikes by the Transfeso -Company T,  the Transferor
Compeny 2 or the Fravsferee Company.

.

@G} The Transtores Compeny shall, for the purpase-of px of any ¥ =
gratuity and other terminal benafits to-the smployess of the Transfs Companies, take into
account the past services of such employ ‘with the Transfe Companies, a3 may be
applicable:

(k) AHl direct and indiroct taxes.of any nature, duties and cess or ey dthor like payments, inoluding.
{but not limited to) income tax, secusity fransaction tax, dividand digéribution tax, foreijn: tax
credit, equalization fevy, vatue added tax, czntral sales tox, excise dﬂ!y,,cus?ﬁoms duty, central
valuo. added vax, min i s, tax. goods snd Servicos tws; tax deducted:at
sauirce or tax collscted at source, professional tax oz any othermmplymm made by the
Tcansferoe Compasiss to ary stehutory wuthoritics, o ofher collektiof made by the Transf

5 Comgpanies and refating to the peciod upw  the Effective Dais, shall be deemed to-have:
been oty sccount-of, of o bohalf of, orpaid by, or made‘byms‘l‘mtsfu%eﬁunpmy.nntﬂm
Transferee Company would be eligible fo claim tredits, claims or refinds, without sy
ﬁ:rﬂmrad,inslmmmzordudund:rakenbym:'f‘ feror. .Comp 1; the Transfe
Compuny 2 or the Transfeves Company. In addition, all-deduetions and.exemptions otherwise

issible to tho Transforar Ci i loding without limitat dmissible on

P PRY

actual  pay or on deduction of appropriabe taxes or 08 pay t of et deducted at soumee:
(imehuding, but not limited to, under Section 438, Section 40 and Section 40A of die s
Act) shall be eligible for deduction to the Transferee Company uped fulfilment of  the
applicabls conditions. uuder the T Act. Insddition, the, Trasferee Company shalt be
eniitiod to claim; credit and refundls for taes dedixcied 1 ties collected 2t source /
prid against ax fisbilities / duty Fiabilitis " minimum akernate tx, ady ta, goods and
services tax, central value added tax, value addsd tax liability and any  other credits efc..
notwithstanding, the cerfificates / challans. or cther documents for payment of sueh taxes /
duties, asthe case may be, are i the mmeof!h:’i:md‘ar‘m:ﬂompmim.

(0 Al taxes payable by or refimdable to ve being the entitfement of the Transferor  Compnnics.

including without fimitation alf or any refunds oc claims.shall bs weated o
he tax Tiability or refunds / credils £ cJaims, s the case may be; af thy Transferce Company,
and aoy-tex tives, ptivik i credits,  pofitiements finshuding,
but not fimited to, credits in respect of income tax, carry Mmmmhsorbad
depreciation, closing betance of CENVAT, vailuo added. tax, cenirsd. sales tax, ejcise duty.
tumover tax, goods and services X, security i minimu tax and duty
entiffement. credit cortifi rerm 2 jome. as would have been

Page 20 o 46’
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availoble to the Transferor  Company T-aod the T feror Company: 2, shall be eveilable
the Transferse Cmp-ny.nbjestmﬂxemwisﬁxuufkppﬁmﬁhﬁwgmdmm

hsorbed deprociation of the T r Corpess b,sm\-iad‘ﬁrwmﬁmdsauﬁngains:
tax on fitare taxable income of the Transferae C n dance with the provisions of.
mdwb,oahhsﬂ;ﬁw&mofﬁemﬂ!ﬁmstnmm,&whmmﬁdnmm The
Transferes Comp <halt undertske. il pl prescribed under. Appicabl
uwsm,mdmrmmc@paniesm,priorm’mmwmm'
pmuonwmnmfuummm,mmmfuawlmdnsmmmgmm
tax, goods and. services tax of the Trausferor Companics:to- the Transs Company. The
Transferes Company shall bave the right to-fils and / or revise the finincial. statsments,
mmmmuﬂmmm ntsuummﬁmuxwllmon
atwmcmﬁm,mmms,gmdsm services-tax returns and’ fosms, and’ other
statutory Teturns, forms, siatements atd: ﬁlmlfnqmad.wxfﬁcmbmmm

set out under Applicabls Laws may have expired.

‘ (m) A\rymdm:xmeanﬂmonmyhxwﬂmusmmwnﬁm issued

(o)

(O]

&)

bythcmyofﬂ)el’ﬂtyw..wﬁxdlahmlﬁtaf any other Perty with respect to the inter-se

jons: would be avaitable to the feree Comp to scek refund  from the tax
authorities in compliance with Applicable Laws. Purther, upon this Scheme coming into
effoct on the Effective Dabs and witlveffect from the Appainted  Dete, tax deduction at source

seposited, tax collection at doposited, tax  déduetion a% i P
collection-at sourcs cerfificates issusd o tax deduction st soires pasited returns filed, or tax
collection at'soucce returns filsd by the Transfe Company 1 or tha Trel foror Company 2

on transactions other thas mmmmmmmmcpmndbetwmﬁwAppcmud
Das and the Effective Dnteshallconunuwholdvgoodasifsgchdapomcfmlssunmcof
certificatos, filing  of bax revirns were: made' by the Transfercs- Company; 2nd any ta
deducted st sourcs orhxcnﬂemdn:mby,ormbdulfof,ﬂnTm&ermnpmyl
orthc  Transferor Comp 2 o mtar-se i wnllbettumdnxmdcposmdbyﬂm
Transfercs Company.

The Transferee Company is also expressly permitted to claim refunds, credits, including
restoration of input CENVAT credit, goads snd services: bax credit, vaiue added téx credit,
credit of tax deducted at source of tax collected at ‘source in fuspect of nullifying of any
traneaction between the Partics infer-sc. "

All complisnces under any ‘Applicsble Laws by the Transferor Compa:nas on or zher
Appomwdnmmbedauneﬁmhemmhymesﬁqupmy

Al estrtes, assols, ngh&ﬂﬂqmmmdlmlmmmdwmdlm,mqmwdhy the
TmnsfuorCompnuushullhcdwnedrohnwbemuunedhmdlot,wmd forand
on behalf of the. Transferee Company, without any further act, instrument or deed
undertaken By the Transferor Company 1, &wﬁwfanmpmymehmsfm
Campanyandslnllsﬂndmsf!mdmorvmdmothdmed‘tohave een transferred to

or vested in the Transferee Cof it extene and shalt becos mem assets, right,
.»j' ’ . e 3
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title, interests and authorities of the Transferce Company.

Upon this Scheme coming futo effect on the Bff ive Date-and the ion of
mesﬁracgmmylmdﬁnTm!mCmpnyiwﬁbmdm the Transferse
Company, the secured creditors af the Transferes: Company, if any, shail only: continue. ky be
enuﬂedmseammsmhpmpomumdmfmnm;pmofﬂ\eTumﬁmCompmy as they
had existing immediately peior to the iom of the. Transferor Company 1 and the T
Company 2 with.and into ths Trensferee Cowmpany, and the secured creditors of the Transferor
Compaxties, if any, shall continne to umﬁﬁdmmmﬂymmmm
rights, benefits and interost of and in hme:mmMsmmedey
prior to the gamation of  the Transferor C: 1 and the Transfevor Company 2 with and
into the Transferee Company.

. ‘The Transferee Company, the Transfscor Company 1 and'the Transferor- Comipany 2 shall  taks

such nﬁmumqbemymdpmnisﬁbhhmd«rmgiwfomﬂ.eﬂiﬁndum&hmaf
this Clause, inciuding, without limitetion, making appropci ﬁlhlyﬁmwmv(hdudhg'tﬁe
relovant Governmental Authorities), azd such persos (including the televent Governmenial
Authorities) shall taks the- seme ‘o0 record; and shall make snd duly record the necessary
substitution/ oridorsement in tho nams of the Transforos Company upon  this Scheme coming into
effect on the Effective Date in accordance with the ferms hereof. &

The Transferes Company shall, at any tane after this Scheme coming into.offect on the  Bffective
Date in accordance with the provisions hereof, if €0 requircd under Applicable  Laws; do.atl Such
acts o things as may be necessary to transfer £ obtain the appcovals,  consonts, exemptions.
rogistrations, no-objection certificates, permits, quotas, rights. ontitlements,, ficonses and certificates

which wers held of enjoyed by the Transforor  Campanies, inchuding in. forr. with. the
transfer of properties of the: Trunafe C 1 and the Transforor Compény 2. o, the
Transferse Company. For the avoid of doubt, it-is clarified that-Fthe consent of eitlicr &

third party. or Govemnmeutal Authiority s required to give sffect to the provisions of this Clause.
the said third party oc Govermnmental Authority shall, subject to tha provisions of Applicable
Laws, provide such consent and shalt make and duly recbrd the y substinution. / sod nt
inthename  of the Transferee Company p to the sanction of this Scheme by: the Tribunal;
mdmmaScMmommgmcﬁéuthMwM.meMCamyduﬂﬁ]e
appropriate “" ions / & and make appropriate filings with the refsyant  suthorities

d for i ion s record purp and the Teansferse Comp shall, under the
pmvwansufﬂmScheme,hcdmedtobemmomedmusemany:mhwnmpmbdﬂfoﬂhe
Tnnsfeerompnnuandmcmyom,orpﬂfomaHmham.fonnﬂimﬁorccmphpmmrr:d
1o above on bebalf of the Transferor Companies, inter alla; in its capacity as the succassar entity
of the Transferor Companies. .

This. Scheme has been drawn up to comply with the-conditions: relating w “amalgamation™ -
dafmedeechon (IB)mdoﬂl«mlevmmnmofﬁnl’!‘Aﬂ.[fmyumsctmvmonsaF
i with: the pi of {hesatd section and
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amendment of lsw or for any ather reason “whatsoever, il the time the Scheme becomes effective,
the provisions of the said section and other related provisions of the IT Act shall prevail and
{he Scheme shall sbnd modified to the cateat required o comply Wwith Section 2(1B) and ofier
relevant provisions of the IT Act.

PART B
CONSIDERATION
Upon- this Scheme coming into offect on the Effective Date:and upon, emalgamation of the
Tranaferor Company 1 and the T faror Company 2 with. snd. into. the Fransforeg-Company in

tarms of this Scheme,
(a) the Transferse Company shall, issac and aliot Equity Shaves, credited 25 fally paid-up, &

the cxtent indicated below, to the shercholders.of the Transforar Comp y -1, holding fully
paid-up Equity Shares of the Transferor Company |3 wiross pamss appes: in' the

Page23 of 46
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register of bers of the Transferor Compar 1. s on the Record Date; or to such of  their

pective heirs, exeed imi or.other. legal, representatives: or othior sucsessors in
ﬁtlusm-ybemogﬁud-byﬁnﬂmdalﬂleTnnsfnmCompmy 1 / Transferee Company,
wimnmyﬁnﬁummmtmmdndmﬂhkingmmmmbyme
Transfzres Company and sub-dvisior of the Equity Shares 0f the Transferos Compasy, in the
following proportion:

“11 (Eleven) fiilly paid-up Equity Shares of the Trangfevee Gompany of the face vilue of
INR I (Badiam Reupee One) each shall be istusd and allotted; at par as fully paid-sp 10 ths
aquity sharsholders of the Thamsferor Company 1 for every 8 (Bight} Equity  Skaras of
INR IO (Indian Rupees Tan) each held by the shareholders of the- Transferar Company 1, os
on the Record Diaix.”

(6) the Transfarse Company sball, iseus and. allot Equity.Shares, credited ws- Bl paid-up, to the
extent indicatad below, to Hhe sharehokdars of the Transferer Compeny 2, bolding fully paid-up
Equicysmwmemmcmyzmmmwammof
members of the Transferor Compeny 2 23 on the Record Datw, or to such of their respective
heirs, executors, administrators or other legal rop: ives or other in title w5 may
hmpmdbyﬁwmd&elmﬁwammyzlmm&mmeMmy
ﬁmhnmhmummmdwdmdmuuhngnmeﬁ'ectﬂonumhymesfwee
Compmyamisub—dwmimut‘ﬂmﬂqnnysm of the T Coni in the following,

proportion:

“71 (Seventy One) fully paick-ip Equity Shares of the Transfsree-Catinpamy of the Joce value
of INR ] (Fndiian Rupee One] each shall be issved nd alloited, ot par as fily paid-ug to the
equity sharsholders of the Transferor Company 2 for every. 5 (Five) Equity Shares of INR
10 (Indian Rupess Tert): each held by the sharsholders of the: Tmrﬁer'owpag»Z avon
the Record Date.™
The share exchange ratio stated in Clouse 5.1 above had been token on record and pgroved by the
Board of the Parties after taking inte consideration the velustion report obtsined for dedermination
of the share exchange ratio,

mﬁdmsmmmmcmmmmmwﬁumwmlmwm

Transferor C ] and the Transfercr Company 2 p 1o this Clause § shalf be subject fo
MOAmdArﬁdesmdshaﬂmkpaﬂpmuinnnmwiﬂimemwwMofﬁn
Transferes C includi vnﬂxrespeettodmdeod,bonus,voungnghta mdaﬂ)etcnrpome

benqﬁuam:hedtotha Equity-Shares of the Transferes Compény.

Upon this Schems coming into:effect on the and upon amalg ion of the:Transferor Corpany |

L0

and the Transferor Company 2’ with and into the Transferes Company in terms:of this Scheme, the.

'EqmtyShmof!hzTnusﬁmCmnpmyuheldbyﬁeTmm&ermplwlandﬁp'l'nnsfem

Cnmpmyz and the NCRPS as held byh'l'm&erompuw‘ZMmdwnﬂed and
zmnguuhedbyopmhmoflaw Fmdlsr, cmsxdmngﬂusmmd alhmmfafmtysm
. ;Compllwzwnﬁa the.
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consideration in torms of this Clruse S, thers shiall not be any: nst reduction: of the: share.cupital of
‘the Transfarce-Company, and in view of the same, the provisions of Section:§6.0f the Act shull
not be attracted

If any cquity shareholder of the Transferor Company 1 beosmes entitled to 2. Factional Equity
Share to be issued by the Transferse Company pursuant to Clauss 5:1 of this Scheme, the
TmsfemCampmydu“notmemhhdmnquuuySMtﬂmchmﬁydmdenr of
the Tranaféror Company 1 or Transferor Company 2, a5 may bo apliable, but shall consolidaiz all

such fractional entitiements of ait equity sherciolders of tha Transf: Cotpany 1 and Transf
CompmyZmdthandoftthmxﬂuuCumpmyshnn, meyfurdmwt,mmmur
deod,mneanddlotmhﬂqmtysmﬂm P the lidated fractional entitlements to &

trust nominated by the. Boerd amrmmmmmdmmmmdmm
Shaves, with alf adilitions or scoretions theratn, in trust foc the beaofit of the:equity tharsholders of
the Transferor C 1 and Transferor Compaoy 2 who are entitied @ the factions! entitlements
{and their respective hairs, g or for the specific purpass: of

selling such Eguity Shares mdﬂmrh:tm(hmlpmodof%(mmy)dnyaﬂmnhmd
attotment of Equity Shares, and: on:such sals,. dismhmtnmeeqmymuatsmapmpmﬁmm'
their respective Mmdmlwtmts,ﬂ\emnlcpmudsofsmhfqmsm (after
deduction of applicable taxes and: costs incurred. and Subject to witliliolding tx,. if’ any). It is.
clarified that any such distibusion shalf take place only after the sale of atbthe Eaquity Shaves of the
Transfieroe Company that wers issusd snd atotied.bo thic Tustee parsiant to: this; Clanse 5.5, In
case the number of such new Equity Shares to be allotted 'to the tryst by virte of comsolidationof
fractiansl entitlements i a faction, ove additioual equity share will 55 issacd in Transfires
Company to such trust.

The Transferes Company shall take pecessary steps to increass or altu'urm-chaify, it necassary,
usmﬁumzadshureupmlmmbh itto asumdallmﬂ:eﬁqmlyﬂhmusatfurﬂrmqauwi i
above.

The Equity Shgres to bo fssusd and allotted by the Transferee Company as set forth in Chiis 5.1
above to the shareholders of the Transferor Company 1 and the Transferor-Company.2  shall b
issued in dematerialized forar or physical form o the sharsholders as per Applicable Laws. ;

The Equity Shares of tha Transféres Company issued in terms of Clanser 8.1 shove shall, ssbjéct to
WofmmnthﬁMmiwdmkmdmeo}ﬁmMMiugﬁ
pursuant to- thit Scheme and & complisace with the Listing. Regilations, SEBEthr and oiher
applicable reguistions end Applicable Laws. The Trangferee Compay: . dull make ail requisite
applications and shall otberwise comply with the peowisicns.of Listiog Regolations, SEBL Ciuler
‘and other applicabls mwlmmmﬂﬁedﬂnderﬂwsml Act MApplmbltLulsmd takw alf steps
fo procure the listing of the Equity-Shares issued by i,

The Bauity Shares issued by the Transferes:Company, pursuant o thisScheme shall romain frozen
in the depository system 1 fisdng / trading pemtission xsgwmw Ssock Echanges.

oY~
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5.10  There-shall bo 80 changs in the sharcholding pattert or control i the Transfesne Compiny betwesn

Record Date and the listing of the equity shares on the Steok Exchanges.

On the approval of the Schome byﬂwadmdnmbmofmhofMPmpummtto
Smumﬂomﬂlmmfmhmlmvmofm Act and rules made thereunder, i
wuwlgnwmhmmmmemﬁmdmmmmm
MMmdﬁSwhmaﬂudlmwmmﬂubhwvwafm Act and’rules
nudeﬂlmmﬂurmdhmhvmmmmofﬂnmm,umnyhe applicabie, for the aforosaid
ium‘ﬁ&ﬂmmﬂ&emmwhmﬁy sharshwsldegs of the

~Transferor Comp { and the Transferor Cenpany 2, and no farther resclution oc ctions,
includin plisace with any procedural requirements, shall  be required (o b undertaken by
the Transfevee Company under Sections 42, 62 and / of any other applicebly provisions of s Att
and rulos made thereunder. Upon this Scheme coming  into effect, the Tranafémsa Company shall, if

quired, fillo alt v d ats 7 intimations as per the provisioas of Act and rules made
thercander with ROC or any other spplicsble. G ¥ Authority to recard-the emalgamation

of&sTmﬁmmewlmd&eTnnﬁu«Cm!wnhmmﬂnﬁmsfﬂowpﬂny.
mmofdwﬂquﬂyShmofﬂnT‘mheeCampmywﬁmquﬂcﬂofﬂn
Transferor Company | and the Transferor Company 2 end dissclution of the Trensferor Campény
{ and the Transfror'Company 2, in the manner set out in thig Clause 5.

PART D
CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANIES
With effect from the Appointed Dete-and up.to aad including the Bffective Date;

(n)memCmmwmﬂhmﬁmWeangmndmumm its
Wmmvmmmumeuwmmde‘mm
and stand possessed of all its properties and assets ining to the and undertak
ufﬂnTmu&erompmistbrandmuubmtnfmdhmﬁarhMﬁmCmpmy.
The Transferor Companies hereby undertak 10 hold the said assets with utmost prudence until
the Effective Date.

&) neTrmsﬁermnwnmsh-Hmymmbusmsmduﬂvmwﬁmumbladmm
hummdenwandshllmmeptmﬂwordmrymmnfbusmormﬂwutpnm
written.consent of he Transferes Company, disposs of any property or asset of tho Transferar
Companies or part thereof.

() Allthepmﬁ!sorinmmsmmh:'gmqfsing-mtheTunsfuwCompmh‘orapgnditm Tor
hsmmsngmlncmnd(m}udmgﬂueﬂmofmﬁ'my.ﬁwmn)byﬂw Transferor
Compmnsshaﬂ,fouuﬂwpmpmbemedmdbed-emedmbemd as the profits ur
mc.cmesutexpa:dmwlcsaﬁotm-sofﬂ\ex sferce. Company; as the cass may be.

() The Transfecor Compaties.shal? dt. vary the terms and conditions of erftploymest of any ol
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Company or pursuant 6 any pre-cxisting obligation undertaken by the Transteear Companics af
the case may be, prior to ths Effective Date..

(e)TheTramfemoCmnpmyahxﬂ'bemﬁlhd,pw\dinghumﬁmofﬂlamm:pply 14
the G }- Authority; and alt ottier sgencil P and authorities concerned a5.

are necessary under any liw or rules, for such t pprovals and ti which the
Transferse Company may require pursusnt to this Schems.

ACCOUNTING TREATMENT TN THE BOOKS OF THE TRANSFEREE COMPANY

Upon to the Schems coming into effect:on the Effective Daté, mnd. sfter giving: efféet of the
sccounting ireatment specified st sub-¢lause (f) of Clause 9.1, thi% Transferee. Company shall
account for amalgamation of the Transferor Company 1 and the Transferor Company 2 with  the
Transfaree Company in its books of accounts i accordance with the Indian Accounting Standard 103
“Business Combinations” prescribed under Section 133 of tha Actress with  the relevant rules
issued thereunder and. other generally accepied accounting principles i India and any otier
celevant or relatod requircment under the Act, as applicable on the  EffectiveDate, such that:
(8) The Transferee Compeny shall racord the sssets snd liabilities relating to the Transforor
Company 1 aud the Transferor Compeny 2 vesied In it pursuant fo this Scheme, o their
respective caying amounts.

(by The identity of the reServes shall ba preserved and ﬁn‘l‘qune'c«mpmysh.\hecord the

of this Transtéror Company- 1 and the Transféror Compeny2 in the same  form and:at
the carcying amount as appearing.in the financial of the tansioror Campeny 1
and the Transfenor C: y 2, ns may be applicabl

(c) Pursuant to the amal foux of the Transferer Ce | and the Transferor ~ Company 2
with the Transfereo Company, the ivter-company bal b the T sferes: Company

and the Transferor Company L and the Trensferor Company 2, if lny.nppw;ingin«mbooks

of the Transferoe Company, Transforor Compeny 1 and Tramsferor Company 2 shall stand
-

canceiled.

(d)AIlinher-oumpmyinvemnmis'inmesﬁarecapihlof-dwT' ferce. C y,  Teaishe
Company 1 and Transferor Company. 2 shail stand cancefled 3

() All inter-company tons entersd betwees the Transforor C 1 and:the Teansk
Compary 2 and Transforee Company shall stand cancsited. g

{£) The fice value of the Equity Stares of the Transferee Company issued (o the shareholders of
the Transferor Company 1 mnd the T C 2] it ty Gliase 5.1 shail be

poty < F

creditad to the equity share capitl accoiint in the books of the Trenisferee Company.

sos (8) to (B of Clause
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7.1 above, shall bo-adjusted in *Capital Reserve’ in. the. finsncial satervents of the
TnmfemeCompmymdshnﬂbepmm&liyﬁomodmupiulmm with
disclosure of its nature and purpose in the nofes.

(h)hcmufmydiﬂsmminmmmﬁngpolimsmmeﬁermnpmyl and
:heTﬂnsfﬂw-CompﬁlyZlndﬁ\é"‘ sferee C the ting: policies {1 d by
the Transferse Company shall prevail to ensure that the finenoial siatements reflect the
financial position based on consistent accounting policies,

DISSOLUTION OF THE TRANSFEROR COMPANY 1 AND THE TRANSFEROR
COMPANY 2

Umnm&hmsmhgﬁmeﬁmﬁmn‘ﬂmﬁﬁwﬁvew,mecml and the
Tnns&erompmyZ:hlu.wimnutmyfwﬂwm' or doed undestalien by the
Transferor Company !, Transferor Company 2 of the Transferec Compeny, stand  dissolved
wiMW'mdinguppmmntmﬁworderofthﬁbmﬂgnﬁmingthem

<<This spaceis intensigrally Jefl blenk>>
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BONUS ISSUANCE BY THE TRANSFEREE COMPANY AND THE.SUB-  DIVISION
OF THE EQUITY SHARES OF TBE TRANSFEREY COMPANY

Upon the Scheme. caming inta effect on the Effortivo Date and with effect: ffom the Appointed-

Date, sud in sccordance with Clause LS of this Scheme:

(a) The Transferos Company shalf, without any firther act, instrument or doed, issue snd alfot
the PEPL Bonus Shares by way of bonus issue to-the- PEPL. Shareholdee(s) iw proportion ta
their shareholding i the Transferes Company es on the PEPL Bonus Iisusacs Recond Dete.

(b) Upon completion of the actious set forth in sub-clause (z) above, the Transferee Company
shall, without. any firthier act; instrument. or decd, subrdivide sach. Equity Skae of the
Transferoe Comparty having  facs vilue of INR 10 (indisn Rupees: Ten) into. [ (Ten)
Equity Shares of the Transferos- Compsny having & facs valueof IR 1 (One) onch.

(o) Afer taking info effect the Banus:Issuames by the Tmasferes Companyas: conteanplated it
qub-clause (2) sbave and subs-division of the Equity Shares of the Transferes Company-as
conteruplated in sub-clause (b) above, the pmhorised share. capital clause st Clause ¥ of the
MOA shall stand modified and.read s follows: :

“The Authiorised Share Copiial of the Company. iz INR 23,3467,700 (fdian:
Rugees Twenty Three Crore Thirty. Fonr Lokh Sixty Sever Thousand and-Seven ~
Hundred anby divided into 19.38,67,100 (Ninetvere Crove. Fifty Eight. Lukk Sixty
Seven Thousand and- One Fiodred vnly) equity shores: of focevale of VR 1
{ridian Ripes One only) each ond 37,60,000-(Fhirty Sever.Lakh Sixty. Thoksand
and Sixty oniy). preference shares of fire value of INR 10 (Indicr Rupees Ten only}
each™

(d) Pursuant o the Bonus Tsauance as set out in sub-clanse (s) above and sab-division- of the
Equity Shares of the Transféres Company ss set out in-sub-clanser (b). above, the authorised
share capital and. issved, subscribed and paid-up shars- capital of the Transferse Compuny
shall be as follows:

1
19,58,67,100 (Ninctoen Crore Fifty Eight 19,5:,97.106'
|Lakh Sixty Seven Thousand and One (Nineioen Crors Fifty Bight Lakh|
Hundred) Equity Sharcs having face. vaiue Sixty. Scven Thousaod end One}
- of INR. 1 (fndizn Rupee Onc) cech I J . Hundred){
37,60,060 (Thiny Seven Lakh Shayd 376,600,600
Thousand and . Sixty) Prefiorence Shares (Indian Ripees Three Crore Seventy
Having face value 0f INR 10 (indian Riipess Lakh and Six Hundred}{-
| Ten) each 3 % ; 1




| 19,58,66,990 (Nineteen Crore Fifty Bight 19,58,66,990¢

| Lakh Sixty Six Thousand Nine Hundred and. Q¥inctoon Crors Fifty Right Lakh
] Ninety) Equity Sharss having face valus of| Siicty S Thousand Nine Hundred |
INR } (Indian Rupee One) each and Nincty}|
15,93,000 (Fiften Lakh Nimety Thros 1,59,30,000 |
Thoussnd) Profererics Shares having face B (Tndian Rupees One Crose Filty
value GE INR, 10 (indiar Rapeos Te) each Nine Laklr and Thitty Thousatd) |

(=) ThsEquityShnmimedbyﬂnhmsfweeCmpmyhmof&isﬂm!ofﬂmSchune
shaitbe issued in dematevialized form and-the register of members-and /or, other relevant
records, whether in physical or ic form, maintamed by thie T Company, the
relevant depository and registrar and transfér agent in terms of Applicable Laws shall (as
deemed necassary by the Board of the- Transforce Canpmy)})eypdlmdtomﬂedﬂwissue
of such Equity Shares by the Trausfes: Compony in becra of s Scherns.

[¢3] The Trenaferee Company shall in its bocks of accouuts in accordamce with the Indian
A g Standxds prescribed ynder Scctlon 133 of the Aot read with the relovant rules
iasuod thereunder and ofhier lly sccepted ing principles i Indla and any other
relevant ar rotatzd requirement undec tro- Act, a8 may. be applicable, transfor the belance of
INR 17,80,60,900 (Tndian Rupees Saventoen Croce: Eighty Lakh Sixry Thoussnd and Nine
‘Hundred) from fhe secarities premium sccount to sharé capital scooumt.

(g) On the approval of the Schems by the Board and menibers. oF eech of the Parties pursuant ©
Sections 230 to 232 md other applicable provisions of the Act-and rules made themander, if
epplicable i shall be doemed that te Bosrd and members of the Transferoe Company hove

also accorded their consent under Sections 13, 61, 62, 63, and 64 and / or any other

|- e t i of
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issuance of the PEPL Bomus Shares, sub-division  of the, Equity Skares, amendment of the
MOA of the Transferse Compagy aad no further resolation or actions, including

i with eny procedural requi shall- bo Tequired tm be undertakea by the
Transferes Compeny under Sections 13, 61, 62, 63 oc 64 gf the Act and/ or any other
applicable pravisions of the Act and rules  made thersunder: Upon this Scheme coming into
effect, the Transfefee Company shall,. if requiced, fila all y d / botimati
as per the provisions of Act and rles made thereurider with ROC. or any other applicsble
authority to record the  aforesmud sub-division of its Equity Shares, amendment of its MOA
end issuance of the FEPL, Bonus Shares, in the manner sot oot in: this Cliuse 9 of s
Scheme.

The i in authorised. share capital, i and-alk of the PEPL. Bonus Sharea,
sith-division of the Equity Shares and: smendment of the MO& of the Transtéres Company
shail te undertaken as B2 intagral part of the Scheme 2nd in. accordance with Clause 15 of
this Scheme. The PEPL Boaus. Shares to be issued - the PEPL Sbngboldu(l)mm
Section [l of this Scheme shall mnk pari passw in all  respects with the existing Equity
Shares. of the Transfiaree Company, irtluding with respect to dividend, bonus, voting righits
and other corporate benefits attached to e Equity Shares.of the- Transferse:Company;

<<This space is nrentionally lefi blank>>
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SECTIONIV

CONVKRSIONOFTHETRANSFMCGM]’ANYNTOAWCGMFANY

Asminmgﬂpnoﬂh;&hmamdmnﬂzﬁmncmhghweﬂ'eﬂmﬂnmm
the Transferee Company shall stand converted. mto & ‘public company’ io-terms of: the Sections

13, 18 and other applicable provisicns of the Act and rules made dec. As  the
ofﬂlﬁ'l'ranxfmc‘ympmyirmvl‘publiemplny'ismhmmlpmofﬁh&hmitshﬂtbn
deemed tiat the Board aad bers of the Tt Company have. eded their consent for

such oonversion as required under the Act and rules mede thereunder, including in. terms of
Sections 173 and 18 and ity other spplicable provisions of the Act:and rules made thereunder, and
isions of the Articles. i

The MOA shall be amended (to the extont required) to refloct the conversion. comtempluted
Clause 101 above as required in temas of the Act and rules made thereunder. Upon the: Soheme
comfnsinhoe&ctmlﬁsEﬁecﬁveDm;lhe-TmfauCnmpmy‘!mM stand chunged to
remove the word ‘Private’ from its namue or be adopted to such athes name umlyb;mmdly
ngxeedbe&weentliqﬁmﬂoﬂhel‘nmfﬂeCummy, sferor Company | and Transfe
Company 2, and approved by the ROC.

The Articles of the Traosf C -shall be dad snd d to. reflect th

P

conternplated in Clause 10.1 ebove.

mwﬂwmmwmmmuummorm«mmwm
Sections 230 to 232 and other relevant provisions of the Act and' rules made thereundex, the SEBI
Circular and the Listing Ragnlations, 1f applicable, it shall be desmed that the Board.  and-the

bers of the Transferea.C Tave also accorded their consentunder  Sections 13, 14 and
mmd/omyoﬂ:cnpplm-bl'epmhmomnmmhﬂumﬁmmmr‘émm
pravisions of the Listing Regulstions, s may be applicabl for effecting the aforesaid ¢ i
of the Transferee Company into a public company, and ngﬁxtﬂwmuhﬁonoraﬂions.
diance with any procedural requi shail be required o be undertaken by

the'l‘msfeleecf’m?m}"mdﬂfsecﬁmsw,I4wlSof!heAntmdlurmyo!hﬂ|ppliuble
provisions of the Act and mules made thereunder and the relsvant provisions of the Listing
Regiilations. Upoo this Schems coming into effect, the Transforon C i shall; if required, file
all ry documents / intimations and make
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payment of any noceséary focs a5 pec thie provistons of Act and rules mads thorormder with ROC

or any otlier applicabie-Governmental Authority in respect of the aftresaid conversion aof the

Transferee Company into-a public company, in.the manmner sct. out in this Clause 10 of the:

Scheme. The ROC will issue’a fresh cartificats of incorporation. to the Transferee  Company in
d: with thte p

s of the ActandTules mada t

< <This spoce 13 intentionaily laft blawke>
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SECTION Y

RECLASSIFICATION OF PERSGNS SEEKING RECLASSIPICATION FROM
‘PROMOTER AND PROMOTER GROUP* CATEGORY TO ‘FUBLIC” CATEGORY
IN THE TRANSFEREE COMPANY

«Asminwgmlmofh%mﬂmh&hmemwmﬂmmmmm

the Promotars Seeking Reclassification shall be reclassified from ‘Fromoter and Promotor Group®
mtmryw‘l'.nblinmgm’mk'mm,mhmofhmﬂbﬁhmmaf
the Act and rules made th der, Listing Regufati nﬁﬂ#mﬂé&hmmzmiﬁd
under the SEBlActgndothunppﬂaanmviﬁowundtlﬁoAppMuwi.mﬂw
reclassification of the Promoters. Soeking Reclassification shail o reclassified from *Promoter
snd Promoter Group” category to ‘Public catzgory’ fa the Transfieree Company is an mgalplﬂ
of the Schterne, it shall be deemed that the Tranaf fras complied with alf appls

or filings as requirsd under spplicable  provish ohheActmdmlumdsthmn&r Listing,
Regulations and other spplicable regulations motified under the SERBE Act and other applicsbic
provisions under the Applicabla Laws for soeking, the aforesaid reclassification,

-

Pursusnt to the Family A ent Ay the B Seeking. Reciassification holding
EquuyShamnfmeufmCmnplnylassaouﬂumedﬂle Applubmtmuf
requested the Transferor Company 1 for reclassifieation of the ki 1assify
from *Prowater. and: Promoter Group® category to “Public.catbgory’ mthoTnns('muCempmy )
The rationale of such reclassification is that the Promoters Seekiilg Reclassifieation aré riot

mth:‘ o gement, control or day-to- day: affaits and alto do rot have any
nghtsdhﬂ'mlppomlmybncwrnran hility to mwlﬁmmgmnmmrpclicydecm in
any mhanmer whatsoever inclading by. virtue  of their shareholding: and:none of their act'would
influcnce the decisions taken by the Transféror Compsny 1, and upon: the Schema coming: into
effiect, subsequently in the Transferee Company

The Promoters Secking Reclassification have submitted tnderiaking vide Itter .dswed 14*
September, 2022 that the Promoters. Secking Reclassification are complying the. conditions
specified ar sub-clause (i) of clause (b) of sub-rogulat (3} of Regulation 31A: of the Listing
Regulations, and the P Secking Reclassification md: Persons Related o the Promoters
Secking Reclassification are complying. the canditions specified at-sub-claise (if) fo sub-cleuse:
(vii) of clause (h) of sub-regulation (3 of Rngdnlxm:lA of the Listing Reilations, and that they
shall continue to comply with the conditions in sub-regulation [4) of Reguiation 31A of
the Listing Regulstions. -

UpondleSchmeco;ning'inﬁoeﬁeclonmEﬁécﬁveDﬂs,dw Haroltokling of the -
Sceking Reclassification and the Persons Relared 10 the Promoters Seeking Reclsificatioa in the
Transforee Company shall b ss.set out in Schedule C.

Onapwuvn}ot‘ﬂnSchmgby'theﬁoudm;lﬂgmmbusof'mchnfhPuﬁupmtm

 Sections 230 o 232 and other relevant provisions of the Act aad rules made ﬂmet:nder,q:eSEBl

Virculer and the Lisﬁng Regulations, if dgplicable, it shall be doemed that the Board and
- Y.
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the. applicable provisions of the Act and rules made thereunder, Listing Raguiations and other
applicable regulations notified under the SEBY Act and other epplicable provisions under the
Applicable Laws, a3 may be applicable for sffecting the aforesaid rectassification of the Promoters
Secking Roclassification from ‘Promotss and Promeler Group' categary to- “Public category® in
the Transferes Company, and no further resclution. or sctions, inciuding complisnce: with eny
procedural requi shiall be required to be nndectaken by the Transfbres Campany under the
applicable provisions of the Act. and rules made thereunder, Listing Regulationis and other
applicable regulations notified under the SEBI Act and other applicable: provisions under the
Applicable Laws, as may be spplicable. Upos this Schome: coming. into effict, the 'frm;&me
Company shall, if required, file-all y d / ntimations.snd make. payment of any
necessary fees 25 per the provisions of the Listing Regulstions or asiy ciher applicable regulations.
notified under the SESI Act. :

<<THis spacs Is intentionally laft blank>>
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SECTION VI

GENERAL TERMS AND CONDITIONS APPLICABLY. TO THE SCHEME

APPLICATION TO THE TRIBUNAL

12.1. The Transferor Company 1, the Transferor C 2'and the ferce Company shall.  make

13.

13.1.

132.

a1l spplications / petitions under the Sections 230 to 232 and:other appiicabla provisions of the Ast

and rules made thereunder, aud 23 required under the Applicable Laws to the Tribunal for the
sanction of this Sclieme and all matters ancillary or incidental thereto.

TRANSFER OF THE AUTHORISED SHARE CAPITAL

After considering the Bdnus by the Transfaree Company and: sub-division of the Equity
Shares of the Transferee Company as lated in Clause 9-of the Scheme; the authorised sharc
capital of the Transferee Company as set out i Clause 3.3 of this Scheme shall stand eahanced o
INR 23,34,67,700 (fndian Ruposs Twenty Three Crore Thirty Four Lakh Sixty: Seven Thousand and
Soven Hundred), comprising of 19,58,67,100 (Ninesen  Croro Fifty Eight Lakh Sixty Seven
Thousand and One Hundred) Equity. Shares of faco value of INR. | (Indian Ripee One) cach and
37,60,060 (Thirty Seven Lakh Sixty Thousand and Sixty): Prefezence Shares having face value of
NR 10 (Indfan Rupees Ten) ¢ach, without sny forther get, fnstrument or deed.underiaken by the
Transforos Comipany, parsuant to Section 232(3Xi)-of ths Act, the foo(s) peid by the Transferee.
Compaay on the existing suthorised share capital aa se out in Clsuse 3.3 of titis Scheme shafl be
sot-off against soy foe payable by the Transfercn Company on its auttiorissd share capital
subsequant to the subdivision of  the Equity Shares of the Transfares Company usd Bonus
1 by the Transferea  C a8 fated in Clause 9 of the: Scheme, and the Jibility
ofmeTmufaeaCmnpmyforp-ymmofmy.uanwfesmmmpduyhmwi&fmh
increase shall be timited to the difference between. the foc or stamp duty payable by the

Transfe Ci on its I d authori ‘dweeapihluaresgkofﬁawb-dlvisimiof
the Equity Shisres of the Transferse Company and Bonus fasuance by the Transferee Company as

contemplated in Clause 9 of the Scheme. (3

As an integral part of the Scheme and upon the Schemacoming into effcct on the Effective  Date
and with offect from the Appointed Date, the authorised shars capitat of the Transferor Company }
of INR 32,00,00,000 (Indiza Rupees Thirty Two Crors), comprised of
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3,20,00,000 (Three Crure Twonty Lakhy Equity Shares having faco.valuc of INR. 16 (Trdian Rupees
Ten) each, shall stand consolidated and vested in and merged-with the authorised. share capitsh of
the Transfeccs Company. Further, 23 an integral pert of the Schemie and upor the Sehoms coming

,into effect on the Effective Dato and with offect from-the Agpointed  Dats; the authorised share

capital of the Transferoc Compeny 2.of INR 8,72,5L,000 (ludien Rupees Eight €rore Severty Two
Lakh and Eighty One Thousand), comgrised of T2.2K,100- (Seveaty Two- Lakh Twenty Eight
Thousand One. Hundred) Equity. Shares liaving fico value  of INR: 10: (fadian Rupees Ten) sach
and 15,00,000 (Fifteen: Lakh) Preforsnce Shares bxving face vahte of TNR 10 {Tadian: Rupees Ten)
each, shall stand emolmledmdvestadmndmerpdwﬂnhcmﬂiamdd-nupulofm

Transfero Company. After i idation. of ‘the mnhorised share capital of the
Transferor Company | and the Transft Compmwanhﬂnamhomed.shmnmeofzhe
Transferee Company as above and Bonos | by tie Transferos. Company and sab-division of
the Equity Shares of the Transfores Company a5 plated in Claaée 9 of the Schemie, te

authorised share capital of the Transferes. Compeny as set.cut in Clause 33 of this-Scheme shall
stand enhanced to INR 64,07,48,700 (Indier. Rupess Sixty Four Crore: Severr Eakh: Forty. Eight
Th d and Seven Hundred) isiy lﬁ:’ﬂ:Sﬂ,SlﬂlM(ﬁﬂyEigﬁtC\ﬂ!EigﬂyOﬂ&m
EortyE:ghtThoumﬂmiOmH\mdnd)EqmtyShlmovaﬂuﬂ OfINR 1 (indizn Rupoe One}
each amd 52,60,060 (Fifty Two Lakh Sixty Thoussnd and Sixty) Preforance Shares having feoe
value of INR 10 (MlmesTw}eﬂ.mmleﬂ.mme

by the feree C and p wamnBZ{!Xi)ofﬂnAd.the fu(s)pud.bxﬂlc

T pany 1 and the - Company-3 aa theis respec harised:shio. capilst

P

quent to the amal o, and the linbility. of the Transferse Co tn'r,, it of any
addthdﬁﬂui&mpdxtymwwwlofsmhmmshﬁbefmh&bmdimm
(i) the fée or stemp duty. pejable by the Transferee Comp o 'its G suthorized shere
mpmll.ﬂzrﬁmSchmemmmtxnm&eormnpdqud&bymmm
Company 1 and tha Transferor Cmnpmy_z.lfmx,mxtxmmﬂshammpmlﬁmnmemume.
and (i) sdditionat fox  or stemp duty peid by the Transforos Company- on incronse in authorized
share capital as a consaquence of sub-division of the Equity Shares Of the Transferee Company and
Bonus I by the Transfieres Comp: jaspmwdadarChuaeBIabnve,andﬁleanthorised
sharo capital elause at Clanso V of the MOA shall stand modified and read as follows:

“The Awthorised Share Capital of the Company is. INR 64,07.48,700 (fndian Rupees Sixly
Fouw Crors Seven Lakh Forty Eight Thousand andt Seven dem),’mma‘ it
58814&1Mﬁ'gﬂyEthGvnElg}ny0mLaﬂFmEight"nmdmdﬂwﬁwﬂndanM
eqdg:SMuqfﬁwcsvalwofMlﬂmm«duonly)wbmsz,éobé&(F’RyTwo
'msmmmms“mwfmmm—uaffmvafwa/mma(zmmm
onlyj each.”

shall-be set-ofF against any fea payable by the Trinsferee-C y  on itsauthorised shace capitul

Notwithstanding anything contained in this Scheme and subfect to-Applicable Laws, untit  this
Scheme bacomaes effective, the Transferor Compeny' |’ shalk have right 10 raise capital-whether via
proferential issue of oquity / convertible / non-convertible securities to one ot more“financial or

strategic investors ar in any other way for the afficient fanctioning of their business.or for aay other
purposs including for the purposes of réffrancing, rep t ion. § prepaymept of ahy

louns, pmvided tblt any such chsnge‘ in capital structyre.of . the Tiansforor-Company | shall bs
7 spties, if applicabls. +or
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the avoidance of doubt, it is clarified that, 1 case, authiorised share capitaf of the Transferor
Company I, the Transferor Company 2 and ¢ -of the Transferee: Compeny, asthe case may be,

- Wanmmmmmmmdﬁmwmmmmmu
Clmmﬁof(hnsmdullmuﬂymﬁmodlﬁed/ldwmhﬂymﬂem
account the affect of such changs.

134, O the approval of the Scheme by the Buerd and the members of exch of the Parties pursuant to
Sections 230 106232 and ofher relvamt provisions of the Act and_rulss made thereunder, the
SEB{ Circular and the Listing Ragplations, i¢pplicabie, &t shall bedesmed  thatthe Board and thie
members of each of tha Parties have also sctorded their consént usider Sections 13,.61, 64 and / or
any other pplicable provisions of tho Act and rules smade thersunder and th tel st provisians of
the Listing Regulations and the Articles, as may be applicable for effecting the aforesaid
peclassification, amendment ind incrsase in the  authodised shure capital of the Transferee

Company, end no further resolution or sctions, includh i withy sy proceduca!
I shall bo requited to be underisken by the Transforor Corapany 1, the Transto
Canpeny 2 or the. Transfores Company under Secti 13, 6%, 64 and £ or any oter applicable

provisions of the Act and rules made thereunder and the relevant: provisions oftbcbmng
Regulations and the Articles. Upon this. Scheme coming into effect, the: Tmasferss Company shaft,
if required. file ail v d s /-intimations as per the provisions of Act and rales made
thereunder with ROC otanyoﬂwrnpplmthuvmml'A\whndtyinms’poctdfme
aforesaid reclassification, smendment-and mcmlnﬂmwdmnseds!mapiula@h‘!mufa&e
Company, in the manner setout in this Clause 13 of the Schome.

14, LISTING OF EQUITY SHARES
) L]

14.1. Upon tha Scheme commg into effect on the Eifective Date, the Equity Shares of the Trensferee
Company shall be fisted and admtitted for trading on the Stock Exchmges by virtue of this Scheme
and in d with the provisions of Applicable Laws {inch ding the SEB! Circislar). The
Transferec Company shall make all requisite spplications and shall otherwise comply with the
provisibns of the SEBI Cireular, the Listing Regulations, and take all steps to get its Eiaity Shares
fisied oa the Stock Excliangss and ébtain the final listing and trading pecmissions.

14.2. The Equity Shares jssued and wilotted by the Trensfesce Company pmsunlmrhls S»hemo shiall
remain frozen in the depository system till Ilshnglhdmgpﬂmlssmntspvenbyﬂ:e Stock |
Exclianges. Themshnﬂbonochmgeintheshanboldmgp-mofﬂuﬁ:m&ne Company
bmem&oRmdDawmddnlisﬁngwdnhmym,mmafsmhfpmMm.Funher;the
Transferce Company will siot issue / reissue any Equity Shares which are not coverdd under the:
. " Scheme.

14.3. Auyanqmsmonofshm.voﬁngrigjmorcnnml ¢ to-the amalgamation of the Transfe
Company 1 and the Transferor Company 2 with the Transferce Company pursuant to this Scheme
(Eag‘“\ docs not rigger any obligation to make 2 opea offer, in terms of Rogilsnon 10(1Xd) of the

Page 38 of 46




133

14.4  Post listing of the Equity Shares of the T [ Stock Exch the T :
Company shall. comply with requi of ntsinteining public shaceholding of 25% (twenty-five
percent) in the Transfeve Compmy within # period of ons year from the date of listing of Equity
Shares of the Transferce: Company in accordance with the SEBI Circular and other Applicable
Laws, as may be amended from time totime.

15. SEQUENCING OF ACTIONS

15.1. Upog.nhnsmeﬁmofmisSchemamd‘upmMSchemmhgmoaﬁuﬁm"ﬂhEﬂ'wﬁwDa;
and with effect from the Appointed Date, the following shall bedeemed to bave-occumed / shalt
aceur and become cffective and operative, caly in the seq and in the order mentioned
hereunder:

(r) issuance. and. sllotment of PEPL Bonus Shares by way of a boous issue by the Transferve

Compeny and sub-divisioa of ttic Equity Shares of the Transferee Company in  accord:
with Section Il of this Scheme;

(b) amal ion of the Transferor C 1 and the Transferor Corapany 2 with:aud. into: the
‘Fransforee Company i dance. with: Section If.of this Sehieme; and 5=

{c) transfior of the authiorised share capital of sech of the: Transfiror Company } 2nd-the Trinsfer

Compaay 2 to.the Transferee Company i accordsncs with: Clauss 13 of this Scheme; and
cansequantial incresse in the authorised share capitat of the Transfiree Company.
.

152.  Upon the sanction of this Scheme and upon this Scheme coming. into effect on the Effective Date,
the following shall be doemed to have occrrred / shail occur and become effective-and operative.
only in the sequence and in the order mentioned horcundec:

(2) issuc and atlotment of Equity Shaves of the T Campeny by the Transfiree Company

to the sharcholders of the Transferor Compeny 1 whose: names sppear:in fhe register ‘of

bers of the Transferor Compeny | as on the Record Date, and to- the sharsholders: of the

Transferor Company 2 whose names appear in the register of members of the Transferor
Compeny 2 as on the Recard Date, in sceordance with Clause 5 of this Scheme;

(b) conversion of tis Transferee Company igiwp"!'-“'t. 3 ¥, and' quenti: dment @
MOA and Articles, in accordanes with Section IV of this Scheme;

{c) dissolution of the Transferor Company 1 and the Transferor: Company 2 without _ winding-up
in accordance with Clause 8 of this Scleme;

(dy reclassification of certaiz p inmpubl,icnatggomiuthTMCoﬁmel in
sczordance with Section V of this-Schiems; and i

(<) listing of the Equity Shares of th;
9 D 34,
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16. CONDYTIONALITY. AND EFFECTIVENESS OF THE SCHEME .

16.1. nk&hmehmﬂshdl‘bmnﬁﬁauﬂ-npmm-mﬁectwﬁefellﬂwins
(s) Apgroval of the members; 3
(i) the requisite. majorities in sumber and value of such classes of members as may be
directed by the Tribual or-.ny offior competent authority, ss may bo applicabiic,
approving the Scheme through e-voting o 2oy other perntissible mode;.

(i} the Scheme being appraved by the public sbarcholders of Transferor Company | hraugh
e-voting in terma of Part - (A)(10Xa) of SEBI Circulsr and:the:scheme.shall be acted
upon only if vote cast by the-public sharehoiders i favour of the proposal are more than
umber of vobes cast by public sharcholdors against 1t and [

(i) public sharsholders of e Transfoor Compeny § shall have- spproved the Scheme by
way of &nocd tution and all & persons” ssunderstood in terms. af the

Listing: Ragulations shall. have abstai d from voting in- the relevent meeting of she

0 bers approving the Sch
in cach case, the e-voting ia ir compliance with the provisions of the-Act, the SEBI-Circnlar
and the Listing Regulations; if applicable.

(b} Obtaining observation lciter or no-objection hmarﬁnmtﬁeSqnﬁEuhmgu in sespest.of the
Scheme, purssant $o regulation 37 uf&e!hﬁngkngxhﬁmsmadwiﬂ! SEB! Ciruldr and
Regulations 11 and 94 of tho LODR Regulutions. :

(¢) The requisite majorities in number and. value of such. classes of secured and unsecured
! cmdimumybedimdbythaﬁbmnloranyothermpmtamh«ity:nsmybe
applicable, approving the Scheme.

(d) The Scheme ‘being sanctioned by the Tribunal under Sectioris 230 o 232" ind iy ‘Siier
applicable provisions of the Ack sad rufes made thereunder, and each.of the Parties haviog filed
certifiod copics of the order of the Tribimal. sanctioaing this Schiemo with ROC  within the

162 Each of the Parties shall fle order of tha Tribusal appeaving the Schemie with ROC within s périod of

30 (hirty) duys of receipt of such-order. In-case the Schoma doss nol became effectiva in tems of .

Clauss 6.1 above, within a period of 30 (thirty) days of receipt of the udu'gfthe'l‘rﬂxmnl

——_ tPmoving the Schems, cach of the Pariies shall ile intimatior with ROC within 30 (Hiirty)
SasEEe "4% days of the Effective Datz. ZREY.
i1 ‘
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17. MODIFICATIONS / AMENDMENTS TO THE SCHEME

17.1.  The Transferor Compaay 1, the Transft Company 2 and the Transfores Company; with PP {
of their respective Board (which shail include any committee constitured: by the  Board of the
#espective Party) may' conseat, from time to time, on behalf of all persans concened, fo any
modifications / d or additions:/ deletions to- the Scheme which may otherwise be

idered ', desirable or iate by the said Board to:resolve il doubts or difficulties
that may arise for carrying out this Schiome and 1o do and caccute alk acts,. deeds; matters and things.
necessary for bringing this Scheme into effect or agres to any terms and /.or conditions or
limitations that the Tribunal.or any other Govemnmenta! Authority may dsem. fit.to approve. of, to
direct and / or impose, .

18. REMOVAL OF DIFFICULTIES

18.1.  The Parties may, by mutual consent and acting through their respective athorised representtives,

sgree o take all such stepa a3 may be necessary, desirable o propet to reselveall donbm, difficulties
or questions, that may arisc in relation to. the ing or interprotation  of the respective sections of
this Scheme or implementation thereof or in.any manner wh dth ith, whether

by roason. of any directive or order of the Trbunal o ny other Gavernmentat Authority or
otherwise, howsosver arising oit of, under or by  virtue of this Scheme in relation to the
arrangement canemplated in his Scheme end or say mm;é«nadarcmnmmdrhuzwfm
mnd o do and execute alf acts, deeds, mattect and things necsssacy for i ffect t6 this Sckiems,

19. " ENTIRE LFFECT

9.1, Each section of this Scheme is fextricably intor-linked with the other Sectious and the: Scheme: shall
bé given effect only in jts entivety in the sequence set aut in Clause 15 of the Schame.

20. SAVING OF CONCLUDED TRANSACTIONS

20.}.  The transfer of properties and liabilities and' thé.continuance. of proceedings by ornga_!'mt any of
the-Parties as Set out in Cliusé 4 above shall not affeet any franssition o procesdings ilready
conéluded by amy of the Partios on and ater the date of filing of the Schome with the Teibinat t
tho Effoctive Daf, tothe end s intmat thatthe Transferee Compiny abosphs * - and-adiopts il icis,
deeds and things done and exocutid by the Transferor Company 1 and the Transferir Compaty 2 in
respect thereto a5 done and executsd on briialf of the Tra Courpenty 1 and: the Transferor *
Company 2.

21, SEVERABILITY

Each Secﬁmofﬁ:isSchunu‘shdl’b::givmaﬁeamvaswth'e chronology in which it has  been
vided for in Clause 15 of the Scheme. ZXen B :
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andusevushle.msdnnnshallbeeﬁ'ecﬁvaupmunmﬁnafm Tribunal. Howsver, failure of
any ane Part of one Section of one Section for lack of necessery approvel from the shareholders /
nednaslsﬁﬁnymykmrymﬁmﬂwwfarmyoﬂmmﬂutﬂuhrdmyd&mﬁt then
this shall not result in failing of the whols Scheme It shalt be open w the concemed Beard to
mnsmtmsemswhpnﬁs)ofﬂ:zsdlmmdmptemm thomstofthesdmnethhmch
modification.

EFFECT OF NON-RECEIPT OF APPROVALS

mmemofmufhmmnsmduppmwbm&ndmnthcmzlmbemg
obumodndlordnSchunanmbemgmmonedbyﬂmThb\mll,“"-"‘ sHiall stand revos d,
"u,mudhofmaﬁwCMamdemuiomemordmdm prior thereto as is
mmphmdhmumdnmummynghumdluhnbdmeswhwhnugmhwmwmud
pursuant thersto snd whirh sheil be govemed and ba preserved o warked'out as it specifically
provided in the Scheme or g may otherwiss axise i Applicable Law. I such Sase, each Party shalt
burmdpyiurwecﬁvecnm.dwsﬁmd'expmarhmdrhmﬁmwﬁﬂwsmmz

COSTS, CBARGES & EXPENSES

All costs, charges, taxes including. Guties, levies and all other axpmws, if my (save as ex;tﬁsly
otherwise agreed) arising out of of i d i ion with and f ﬂmsdluu:a-.."
mmmmmmmﬁﬂlumwmmw”mnyhduﬁdbth

. REVOCATION AND WITHDRAWAL OF THIS SCHEME .

The Boand of the Transferor Company 1, the Transforer Company 2 and the Transferes. Company
shall be entitled to revoke, cancel, withdmw and declare this Scheme to be of no silect s any stage,
but before the Effective Date, and where applicable ro-file, st any stage,  j case,
(a) this Schcme is not approved by the Triounsl, or if any other consents, approvals, permissions,
gr fons and conditions required forgiving effect  to this Scheme
are not received ar deleyed;

(b) any condition or modification impased by the Tribunal is not applicable;

(© lhecnminginmeEu:tofﬂlisS&meinmofﬂlepmviﬁmhnwfdrﬁﬁngafﬂndﬁwn-
up order(s) with any Govemmental Authosity could have sdverse implication on  the
“Transferor Company 1, Transfe Company 2 and / of the Transferee Company; or

(d) for aay other rezsan whatsosver,
and do all such acts, deeds and things as they may deem and desirable in
therawith and incidental thereto.

Ypon Tevocation, cancetlation o withdrawal, this Scheme shall stand revoked, cancelled of
wrd\duwnmdbenoaﬁtxandmﬁmwem.wnghlundhlbdlnaw i o shall acorue to.or
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reapective shareholders or creditors or employses or any ather person, save and-except  in respect
of any act or deed done prior thereto as is contemplated hereundar-or 83 o eny vight, Hability or
obliyﬁmwhﬁhhﬂuimormndpﬂmmt‘thmmdwhkhshﬂl—be goverieg and b
preserved or worked out in ds with the: &pplicable Law and in such caso, sach Party. shall
besr iis ‘own costs; unless otherwise mutnally agread.

RESOLUTIONS

Upon the Scheme canilng into effect, the resolutions, if any, of the Trigtféror Company L and the
Transferor Company 2%, which are valid and subsisting o s Effovuvé Dats, shall  continus 1o be
velid and subsisting and, be- considered &3 rsaiutions. of Transfores Company and if wny such

resolutions have any monetary: limifs. approved under the provisions of the  Act, ov any other
Applicable Law, then the said Units shall be added to the limits, if any, like resolutions are passed
by the Trans:ease ~ompany and shall constituto the aggrogats of the  said limits.in the Transferee
Compety. :

Upon the Scheme coming into effect, the borrowing limits of the Transferes. Company in.  ems of
the Act shalt be deemed, without any further act or deed, to have boe enfamced by the aggregate
limits of the Transferor Company | aud the Tramsferor Company 2 which ate being trausferred o
the Transferca Compaay pursumt to the Sclieme, such, liniits: boing, ficromentali to. the existing
limits of the Temeferce Company, with effect from the Appointed Dats, 3

MISCELLANEOUS

1F any pert of this Scheme. hereof is invalid, vuled illegsl by any- Tribunal of campetont jurisdiction
of unenforsesble under present or fiture Laws, thon it is the intention of the  Parttes to the
Scheme that such part. shall be severable from the rsmainder of the: Schieme, md the Scheme:shatl
not be. affected thereby, unless-the deletion of such part shafl davse thik Scheme %o ‘bocéine
materially adverse to any Party; in which case the Parties to:the Sélicrie shall aitempt 6 being about
2 modification In the Schome, a5 will best preserve for such Partios-the benefits arid obligations uf
the Scheme; including but not imited to such part,

<< This space is intentionaliy left blonk>
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SCHEDULE A
HOLDING EQUITY SHARES OF THE TRANSFEREE CONPANY:

FPERSONS RELATED TO THE PROMOTERS SEEKING RECLASSIFICATION AND

T _ ;
i w..f W
3
:
i
il
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SHAREHOLDING OF THE PROMOTERS SIXKING RECLASSIFNCATION IN THE
TRANSFEROR COMPANY I AS ON SEPTEMBER 15, 2022

No. | Name of sharebalder [Category . | No.ofsharcs| Sharcholding (%)
.| Dharen Shactilal Savia | Promoter Growp neeEa|, 7
2. | AvaniDhares Savix Promoter Group 100 .00
'3 | Shanilal Murjibbai Savis | Promoter Group i 100] .00
4| Prabhaben Shanfilal Savia | Promoter Group 106 oo
e Sovla Family Trust | Prometer Growp Wi Na
! Tonl| 291D 7
<<This space is imentionally et Blonk>
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SCHEDULE C

SHAREHOLDING OF THE PROMOTERS SEEKING RECLASSIFICATIONIN THE
TRANSFEREE COMPANY AS ON THE EFFECTIVE DATE

"Ne, | Nume ofshareholier Category No, o sharce|, *Stareholding (%} |
[, | Dbares Staniia Savia | Publio 124,84, BT
h 2 Avani Dharen Savia: | Public 4,99,567/ 036
3. | Shantiial Mugibhal Savia | Public 78
|4, Prabhsbea Shamilal Savie: | Public 138[ 0
3. Diaren Savia Family Tust | Fublic Wi N
r Tolsl, 19895 rreed
<<This space Iz insentionally left blank>
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