SCHEME OF ARRANGEMENT FOR AMALGAMATION
BETWEEN
JHS SVENDGAARD LABORATORIES LIMITED
(TRANSFEROR COMPANY)
AND
VEDIC COSMECEUTICALS PRIVATE LIMITED
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013)



Parts of the Scheme:

1. Part1-This part of Scheme contains general provisions applicable as used in this Scheme including
Definitions, interpretation and Ca pital Structure of Transferor Company and Transferee Company

along with Objects and Rationale of the Scheme,

2. Part Il -This part of Scheme contains Transfer and Vesting of JHS Svendgaard Lahoratories Limited
(“Transferor Company’) into Vedic Cosmeceuticals Private Limited {‘Transferee Company’), in

accordance with the provisions of Section 230-232 of the Companies Act, 2013.

3. Part Il - This part of Scheme contains Reorganization of Share Capital and the Accounting

Methodology adopted for the Amalgamation.

4. Part IV - This part of Scheme contains certain terms and conditions / arrangements agreed

hetween JSLL ﬁr‘omoters and VCPL Promoters,

5. Part V- This part of Scheme contains miscellaneous provisions i e, application/petition to Hon'ble

National Company Law Tribunal (NCLT) of relevant jurisdiction and other terms and conditions

applicable to the Scheme.




PREAMBLE OF THE SCHEME

A. AN OVERVIEW OF SCHEME OF ARRANGEMENT

1. This Scheme of Arrangement is presented under the provisions of Section 230 — 232 of the
Companies Act, 2013 read with relevant Rules of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 for the Amalgamation of JHS Svendgaard Laboratories Limited
(‘Transferor Company '} into and with Vedic Casmeceuticals Private Limited (“Transferce

Company”).

2. The Transferee Company will issue its equity shares to the shareholders of Transferor Company
(as defined hereinafter) in consideration for Amalgamation of Transferor Company with

Transferee Company as per the exchange ratio mentionad in this Scheme.

3. Upon issuance of equity shares under this Scheme (as defined hereinafter), the Transferee
Company shall apply for listing of its equity shares on the Stock Exchanges (as defined
hereinafter) by seeking exemption from the strict enforcement of Rule 19(2)(b) of SCRR,1957

and in compliance with rules and regulations framed by SEBI.

4. In addition, this Scheme of Arrangement also provides for various other matters consequeiitial

or otherwise integrally connected herewith,
B. BACKGROUND AND DESCRIPTION OF COMPANIES

1. JHS SVENDGAARD LABORATORIES LTD (herein after also referred to as ‘ISLL’ or ‘Transferor
Company’), bearing CIN L74110HP2004PLCO27558 was incorporated on 08" October, 2004
under the provisions of Companies Act, 1956 with the name and style of IHS Svendgaard
Laboratories Limited. The Registered office of the Transferar Company is sitvated at Tritotpur

Road, Kheri (Kala Amb), Tehsil - Nahan, Distt. Sirmour, Himachal Pradesh - 1730320, India,
Transferor Company is widely held listed company having its equity shares listed on BSE

Limited (BSE) and National Stock Exchange of India Limited (NSE).

The Transferor Company is engaged in the business of manufacturing and selling of

Toothbrushes, Toothpastes, Mouthwash, Denture Tablets and other allied oral care product.
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Apart from ‘waoiking on its own brands, the company also offers Contract Manufacturing

Partnership to brands in the domestic and the international market.

2. VEDIC COSMECEUTICALS PRIVATE LIMITED (herein after also referred to as ‘vCpL/ or
‘Transferee Company’) is a Private Linited Company bearing CIN U24246D1L2003PTC118255,
It was incorporated on 01 January 2003 under the provisions of Companies Act, 1956 with
the name of “Vedic Cosmeceuticals Private Limited” having its registered office at 21-C,

Pocket-C, Gangotri Apartments, Alakananda, New Dethi, - 110019,

The Transferee Company is engaged in the development, manufacture and sale of high quality
skincare products made with natural ingredients such as Sunscreens, Face Masks & Packs, Face

Washes, Body Washes etc.

C. RATIONALE FOR THE SCHEME OF ARRANGEMENT

The Transferor Company is engaged in the business of manufacturing, selling and exporting
Toothbrushes, To_othpastes, Mouthwash, Denture Tablets and other health care products such as
Hand Sanitizer, Room Fresheners etc, Apart from tﬁis, the Transferor Company also offers contract
Manufacturing Partnership to Domestic and International market. On the other hand, the Transferee
Company is engaged in developing, manufacturing and selling of high-quality skincare products for
Baby care, Hair Care, Body Care, Intimate Care, Pet care, Spa Products and Grooming products. Some
prominent brands with whom the Iransferee Company is currently working are Unilever, Nykaa, St,
Botanica, The Moms Co., Sugar, Sirona, Bombay Shaving. Caompany, Colorban, Beardo, New U,

Skinraft, Arata, TNW.

The Transferor Company and Transferce Company belong to the Fast-Maoving Consumer Goads
(FMCG) Industry and having a similar line of Business and same customier base. Further, the product
hase of Transferee Company is wider in comparison to that of the Transferor Company and at the
same time, has more growth potential from future prospects considering the usage of advanced
technology in production.

Accordingly, the management of the Transferor Cornpany and Transferee Company believes that

after this propesed merger, the Transferec Company shall be in a position to utilize the

manufacturing infrastructure of Transferor Company in a more efficient and better way with its

modern and advanced technology.




Moregver, after the effectiveness of the Scheme, the Transferee Company shall apply for listing of
its equity shares on BSE and NSE and the same will enhance the business value of both the Companies
followed by the enhancement of liquidity and marketability of equity shares which will ultimately be

beneficial to the public shareholders.

Furthermore, this Scheme of Arrangement for Amalgamation of the Transferor Company with the

Transferee Company would result, inter-alia, in the following additional benefits:

¢ Enhancement of competitive strengths including financial resources;

e enhancement of economic value addition,

e Both companies operate in the same industry, allowing for diversification of products and
a stronger customer base. This can result in improved operational efficiency, economies
of scale, and overall competitiveness in the market which can help mitigate risks and
increase the overall resilience of shareholders' portfolios;

o Better management and focus on growing the businesses. The merger can create cross-
selling opportunities between the merged entity's products, The shared customer base
can be leveraged to introduce complementary products, upsell or cross-sel| existing
products, and maxiimize revenue potential.

e The combined scale and customer reach of the Merged Entity will enable it to compete
effectively in the market;

e A larger growing company will mean enhanced financial and growth prospects for the
people and organization connected therewith, and will be in publi.c interest. The
amalgamation will conducive for better and more efficient and economical control aver
the husiness and financial conduct of the Campanies,

e the merger of Transferor Cowmwpany into and with the Transferee Company will squarely

result in unlocking the value of business of both the companies.
. Due to the aforesaid reasons, JSLL Proimotes and VCPL Promoters cansidered desirable and expedient
to consolidate both the, Companies through this Scheme, pursuant to Section 230 — 232 of the
Companies Act, 2013,

E. The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in

accordance with this Scheme, under Section 230 - 232 and other reievant provisions of the Companies
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Act, 2013, applicable rules of Companies (Comprainises, Arrangements and Amalgamations) Rules,
2016, subject to a'pprovai by SEBI as per SEBI rules and regulations, sanction of Hon’ble National
Company Law Tribunal (NCLT) of relevant jurisdiction, shall take place with effect from the Appointed

Date and shall be in compliance with Section 2(1B) and Section 72A of the Income Tax Act, 1961,




PART-]
GENERAL PROVISIONS

1. Definitions:
In this Scheme, unless repugnant to the subject or context or meaning thereof, the following

expressions shall have the same meanings as set out herein below:

o s

1.2

1.3.

1.5,

1.6.

1.7.

“Act”: means the Companies Act, 2013 including any rules, regulations, circulars,
directions or guidelines issued thercunder and- any statutory modifications, re-
enactments or amendments thereof from time to time.

“Appointed Date”: means 1 day of April, 2024 being the date with effect from which the
Scheme shall be applicabie or such other date as may be approved by the Hon'ble
National Company Law Tribunal of relevant jurisdiction or by such other competent

authority having jurisdiction over the Transferor Company and the Transferee Company.

“Board” or “Board of Directors”: shall mean Board of Directors of the Transferor
Company or Transferee Company, as the case may be, and unless it be repugnant to the
context or otherwise, include a committee of directors or any person(s) authorized by the

Board of Directors or such committee of directors,

“BSE": shall mean BSE Limited.

“Companies”: shall mean the Transferor Company and the Transferee Company,
collectively.

“Effective Date”; means the date on which certified copy of the order of the National
Company Law Tribunal (NCLT) under Sections 230 and 232 of the Companies Act, 2013
sanctioning the Scherme is filed with the Registrar of Campanies alter obtaining the
sanctions, orders or approvals referred to in Clause 4 of PART-V of this Scheme of receipl
or any other government appraval to the transfer of the undertaling and/or the scheme,
it required under applicahle law.

Aiiy 1eferences in this Scheme to the words “Upon the Scheme becoming effective” or

“effectiveness of this Scheme” shall mean the Effective Date.

“INR": means the lawful currency of Republic of India
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1.8.

1.9,

1.10.

1.

1.12,

113

1.14,

1.15,

“ISLL Promoters”: shall mean the Pramoter & promoter Group of Transferor Company as
follows - Mr, Nikhil Nanda, Mr. Daljit Singh Grewal and Mrs. Sushma Nandla, collectively
holding 42.23% equity shares in the Transferor Company;

“Law” or “Applicable Law": includes all applicable statutes, enactments, acts of
legislature or Parliament, laws, ordinances, rules, bye-laws, regulations, notifications,
guidelines, policics, directions, directives and orders of any government, statutory
authority, tribunal, board, court or recognized stock exchange of India or any other
country or jurisdiction as applicable,

“Listing Regulations”: means SCB (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and includes any amendments, madification or any enactment thereof,
"NCLT” or "National Company Law Tribunal”: means the National Company Law Tribunal,

of the relevant jurisdiction any other appropriate forum or authority empowered to

approve the Scheme as per the law for the time being in force.
“NSE": shall mean National Stock Exchange of India Limited.

“Record Date”: means the dates(s) to be fixed by the Board of Directors of the Transferee
Company, after the effective date, with reference to which the eligibility of the equity
shareholders of the Transferor Compaiiy, for the purposes of issue and aliotment of

shares of the Transferce Company, in terms of the scheme, shall be dete mined,
“ROC": means the Registrar of Companies of relevant jurisdiction.

“Rules”: means the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016.

“Scheme”: means this Scheine of Arrangoment for Amalgamation of Transferon Campaiy
with the Transferee Company under section 230-232 of the Companies Act, 2013 as
approved by the Board of Directors of the respective Companies, in its present form and
with any moditications as may be appraved by the Hon'ble NCLT or any other government
authority,

“SEBI”: means the Securities and Exchange Board of India established under the Securities

and Exchange Board of India Act, 1597,
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319,

1.20.

1.21,

1.22.

"SEBI Master Circular”: means Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023 issued by SEBI or any other circular issued by SEBI applicable to scheme of

arrangement for amalgamation from time to time.

“Stock Exchanges”: shall mean BSE and NSE where the equity shares of the Transferor

Company are presently listed.

“Transferee Company’ or ‘Vedic Cosmeceuticals Private Limited’ or ‘'VCPL": shall mean
'Vedic Cosmeceuticals Private Limited’, a Company incorporated on 01% January, 2023
under the provisions of Companies Act, 1956 having its Registered Office situated at21-c,

pocket-C, Gangotri Apartments, Alakananda, New Delhi -- 110019,

‘Transferor Company’ or ‘JHS Svendgaard Laboratories Limited’ or USLL’: shall mean JHS
Svendgaard Laboratories Limited, incorporated on 0&" QOctober, 2004 under the
provisions of Companies Act, 1956 having its Registered Office situated at Trilokpur

Roadkala Amb, Distt- Sirmaur Himachal Pradesh-173030.

“VCPL Promoters”: shall mean the promoter of the Transferee Company as follows — Mr.
Mohit Goel, Ms. Sandhya Sakhuja, Ms. Pramila Goel and Mr. Prem Krishan Goel,

collectively holding 99.93% equity shares in the Transferee Company.

2. INTERPRETATION

2.

2.3.

2.4.

References to statutory provisions shall be construed as references to the statutory
provisions under laws of India uniess otherwise specified, and in any event to those
provisions as respectively amended, suspended or re- enacted or as their application is
modified by any other provisions {whether made before or after the date of this Scheme)
from time to time, to the extent in force;

Refcrences to clauses or sub-clauses are to the dauses or sub-clauses of specific parts in
which they appear of this Scheme;

The headings, Sub-headings and bold typéface are for information only and shall not

affect the construction or interpretation of this Scheme;

References to any of the terms such as taxes, duty, levy, cess in this Scheme shall be

construed as references to all of them whether jointly or severally;
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2.5, Aoy reference to an “agreement or “document” shall be construed as a reference to such
agreement or document as amended, varied, supplemented or novated in writing at the

relevant time in accordance with the requirements of such agreement or document.

3. DATE OF EFFECT AND OPERATIVE DATE:
The Scheme set out herein in its present form or with any modification(s), if any made as per
Clause 5 of PART-V of this Scheme shall be effective from the Appointed Date but shall came
into force from the Effective Date,

4. CAPITAL STRUCTURE;
The Capital Structure of Transferor Company and Transferee. Company as on the date of
approval of the Scheme by the Board of Directors of the Companies and inwmediately before the
implementation of the Scheme are as under: |

5.1 JHS SVENDGAARD LABORATORIES LTD {‘Transferor Company’)
’" ~ Particulars - - - R
Authorized Share Capital

Amount (Rsv.j“

10,10,00,000 Equity Shares of Rs.10/- each 101,00,00,000
Total ' ~101,00,00,000 |

tssﬁed, Subscribed aind l’a‘id_-u-p Share Capii:z;“
7,83,96,762 Equity Shares of Rs.10/- each fully paid up 78,39,67,620
Total 78,39,67,620
AN -

4.2 VEDIC COSMECEUTICALS PRIVATE LIMITED {‘Transferee Company’)

Particulars Amount (Rs.)

Authorized Share (fébfa;l

| 30,10,000 Lquity Share of Rs. 10/-gach 3,01,00,000
14,00,000 Preference Shares of Rs, 10/- pach 1,40,00.0010
Total 4,41,00,000

7lésued,_5ub-s_c_rliné& and Paidr-up'Sh.are"Caﬁita'l T
30,02,000 Equity Share of Rs. 10/-each fully paid up 3,00,20,000
13,61,640 - Fully and Compulsorily Convertible Cumulative 1,36,16,400

Preference Shares of Rs, 10/-each fully paid up

‘Total

/C{/J%:ar =

|  4,36,36,400




PART-Ii
TRANSFER & VESTING OF UNDERTAKING OF TRANSFROR COMPANY

With effect from the Appointed Date and upon the Scheme becoming effective, the entire
business and whole of underta king(s), properties and liabilities of Transferor Company shall, in
terms of Section 230 and 232 of Companies Act, 2013 and other applicable Rules and pursuant
to the orders of the NCLT or other appropriate authority or forum, if any, sanctioning the
Scheme, without any further act, instrument, deed, matter or thing, stand transferred to and
vested in and/ or deemed to be transferred to and vested in the Transferee Company as a going
Concern so as to become the undertaking(s), properties and liahilities of the Transferee
Company.

With effect from the Appointed Date and upon the Scheme becoming effective, the entire
business and undertaking of Transferor Company shall stand transferred to and be vested in
Transferee Company without any further deed or act, together with all their properties, assets,
rights, benefits and interest therein, subject to existing charges thereon in favour of banks and

financial institutions, as the case may be, in the following manner:

3. TRANSFER OF ASSETS

(i)

(i)

(itr)

With effect from the Appointed Date and upon the Scheme becoming effective all members hips,
licenses, franchises, rights, privileges, permits, quotas, entitlements, allotments, approvals,
consents, concessions, trade mark licenses including application for registration of trade mark,
patents, copyrights and their right to use available to Transferor Company as on appointed Date
or any date which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to the Transferee Company without any further instrument, deed or act or payiment

of any further fee, charge or securitios.

With effect from the Appointed Date and upon the Scheme becoming effective, Cerlificate of
Registration as available with Transferor Company as on Appointed Date or any date which may
he taken by Transferor Company after the Appointed Date but till the Effective Date shall get
transferred to the Transferee Company without any further instrument, deed or act or payment

of any further fee, charge or securities.

With effect from the Appointed Date and upon the Scheme hecoming effective, all the assets of

Transferor Company as are movable in nature including, but not limited to, stock of securities,

St
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(iv)

(v)

(vi)

(i)

computer and equipment, outstanding loans and advances, sundry debtors, term deposit,
demat account, server domain, insurance claims, advance tax, Minimum Alternate Tax ( MAT)
set-off rights, Goods and Service Tax (GST), pre-paid taxes, levies/liabilities, CENVAT/VAT credits
if any, recoverablé in cash or in kind or for value to be received, bank balances and deposits, if
any, with Govermment, Semi-Government, local and other authorities and bodies, customers
and other persons or any other assets otherwise capable of transfer by physical delivery would
get transferred by physical delivery only and all other assets, shall stand vested in the Transferee
Company, and shall become the property and an integral part of Transferee Company without
any further instrument, deed or act or payiment of any further fee, charge or securities, Upon
effectiveness of this Scheme, the transferce Company be entitled to the delivery and possession

of all docurments of title of such movable progerty in this regard.

With effect from the Appointed Date and upon the Scheme becoming effective all incorporeal
properties of Transferor Company as on Appointed Date or any which may be taken after the
Appointed Date but till the Effective Date, shall get transferred to the Transferee Company

without any further instrument, deed or act or payment of any further fee, charge or securities,

With effect from the Appointed Date and upon the Scheme becoming effective, all immovable
properties including but not limited to land and buildings or any other immovahle properties of
Iransferor Company, whether freahald or leasehold, and any docunients of title, rights and
easements in relation thereto shall stand transferred to and be vested in Transferce Company
as a successor of Transferor Company, without any further instrument, deed or act or payment

of any further fee, charge or securities either by the Tfransferor Company or Transferee
Company.

With effect from the Appointed Date, Transferee Company shall be entitled to exercise all rights
and priviteges and be liable to pay ground rent, tases and fulfil obligations, in relatian (o or
applicable to such imimovable progierties. The mutatinn/substitution of the tite 1o the
imincvable properties shall be made and duly recorded in the name of Transferee Company by
the appropriate authorities and third parties pursuant to the sanction of the Scheme by the

Hon'ble NCLT and the Scheime becoming effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature

in relation to the Transferor Comparny to which the Transferor Company are the party or to the
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benefit of which Transferor Coripany may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect against or in favor of
Transferee Company and may be enfarced as fully and effectually as if, instead of Transferor

Company, Transferee Company had been a party or beneficiary or oblige thereto.

(viii) With effect from the Appointed Date and upon the Scheme becoining effective, al| permits,

(ix)

Guotas, rights, entitlements, licenses including those relating to trademarks, tenancies, patents,
copyrights, privileges, software, powers, facilities of every kind and description of whatsoever
nature in relation to the Transferor Company to which Tra nsferor Company is the party or to the
benefit of which Transferor Company may he eligible and which are subsisting or having effect
immediately before the Effective Date, shall be enforceable as fully and effectually as if, insteael

of Transferor Company, Transferee Company had been a larty or beneficiary or oblige thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, no-objection certificates, permissions or approvals or consents required to carry on the
operations of Transferar Company or granted to Transferor Company shall stand vested in or
transferred to the Transferee Company without further act or deed, and shall be appropriately
transferred or assigied by the statutory authorities concerned therewith in favor of Transferee
Company upon the vesting of Transferor Company pursuant to this Scheme. The benefit of a))
statutory and regulatory permissions, licenses, approvals and consents including the statutory
licenses, permissions or approvals or consents required to carry on the operations of Transferor
Company shall vest in and become available to the Transferee Company pursuant to this

scheme.

4. TRANSFER OF LIABILITIES

4.1,

4.2,

the Transferee Company. }7 Iy NN

With effect from the Appointed Date and upon the Scheme becoming effective, al) deists,
liabilities, contingent liahilities, duties and ohligations, secured or unsecured, whether provided
for ar not in the hanks of accounts or disclosed in the balance sheets of Transferor Company,
shall be deemed to be the debts, liabilities, contingent liahilities, duties and obligations of the

Transferee Company.

Without prejudice to the generality of the provisions contained herein, all loans raised after the
Appointed Date but till the Effective Date and liabilities incurred by the Transferor Company

after the Appointed Date but till the Effective Date for their operations shall be deemed to he of
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4.3,

4.4,

The transfer and vesting of the entire husiness and undertaking of Transferor Company as
aforesaid, shall he subject to the existing securities, charges and mortgages, if any, subsisting,
over or in respect of the property and assets or any part thereof of Transferor Com Pany, as the

case may be. -

Provided that the securities, charges and mortgages (if any su bsisting) over and in respect of the
part thereof, of Transferee Company shall continue with respect to such assets or part thereof
and this Scheime shall not operate to enlarge such securities, charges or mortgages to the end
and intent that such securities, charge and mortgage shall not extend or be deemed to extend,
to any of the other assets of the Transferor Company vested in the Transferee Company

pursuant to the Scheme.

Provided abways that this Scheme shall not operate to enlarge the security for any loan, deposit
or facility created by the Transferor Company which shall vest in the Iransferee Company by
virtue of the amalgamation of the Transferor Company with the Transferce Company and
Transferee Company shall not be obliged to create any further or additional security there for

after the amalgamation has become operative,

Transferece Company will, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, execute decds of
confirmation or other wiitings or arrangements with any party to any contract or arrangements
in relation to the Transferor Company to which the Transferor Company is the party, in order to
give formal effect to the ahove provisions. Transferee Company shail, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on hehalf of the
Transferor Company and to carry out or perform all such formalities or compliances referred to

above an part of the Iransteror Campany.,

. Loans, inter-se contract or othe ohligations, if any, due cithor between Lhe Transterce Company

and the Transferar Company shall starel tischargad and there shall be no liability in that behalf
and corresponding effect shall be given in the books of accounts and records of the Transferce
Company for reduction of such Assets and Liabilities as the case may be. In so far as any
preference shares, securities, debentures or notes issued by the Transferor Company and held
by the Transferce Comipany of vice versa is concerned, the same shall, unless sold or tra nsferred
by holder of such securities, at any time prior to the Effective Date, stand cancellod and shall

have no further effect. }z ,la‘ J‘Y
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4.6. With  effect  from the  Effective Date, the security  creation, barrowing

and  investment limits of the Transferee Company under the Act  shall
be deemed without any further act or deed to have been enhanced by
the  security creation, borrowing  and investment  limits of the Transferor
Company, such limits being incremental to the existing limits of the Transferee Company,
Further, any corporate approvals obtained by the Transferor Company, whether for the
purposes of compliance or otherwise, shall stand transferred to the Transferee Company ane
such corporate approvals and compliance shall be deemed to have been abtained and complied

with by the Transferee Company.

5. LEGAL PROCEEDINGS

(i)

(ii)

(i}

With effect from the Appointed Date, Transferee Company shall bear the hurden and the
benefits of any legal or other proceedings initiated by or against the Transferor Company.

Provided however, all legal, administrative and other praceedings of whatsoever nature by or
against the Transferor Company pending in any court or before any authority, judicial, quasi-
judicial oradministrative, any adjudicating authority and/or arising after the Appointed Date and
relating to Transferor Company or its respective properties, assets, liabilities, duties and
obligations shall be. continued and/or enforced until the Effective Date by or against the
Transferor Company; and frem the Effective Date, shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent as would or might have

been continued and enforced by or against the Transferor Company.

If any suit, appeal or other proceedings of whatever nature by or against the Transferor
Company be pending, the same shall not ahate, be discontinued or in any way be prejudicially
affected by reason of the transfer of the Transferar Company businesses and undertakings or of
anything contained in this scheme but the proceedirigs may he continued, prosecuted angd
enfarced by or against the Transferee Company in the same manner and to the same extent as
it would or might have heen continued, prosecuted and enfarced by ar against the Transforor

Company as if this Scheme had not been made.

EMPLOYEE MATTERS
On the Effective Date, all persons that were employed by the Transferor Company imimediately
before such date shall become employees of the Transferee Company with the benefit of

continuity of service on sane terms and conditions as were applicable to such employees of
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Transferor Company immediately prior to such transfer and without any break or interruption
of service. Transferee Company undertakes to continue to abide by agreement/settlement, if
any, entered into by the Transferor Company with any union/employee thereof. With regard to
Provident Fund, Gratuity Fund, Superannuation fund or any other special fund or obligation
created or existing for the benefit of such employees of the Transferor Company upon
occurrence of the Effective Date, Transferee Company shall stand substituted for Transferor
Company, for all purposes whatsocver relating to the obligation to make contributions to the
said funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents. The existing Provident Fund, Gratuity Fund and Superannuation
Fund or obligations, if any, created by the Transferor Company for their employees shall be
continued for the benefit of such employees on the same terms and conditions. With effect from
the Effective Date, Transferee Company will make the necessary contributions for such
transferred employees of the Transferor Company and deposit the same in Provident Fund,
Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Transferor Company in

relation to such schemes or funds shall become those of the Transferee Company.

7. TAXATION AND OTHER MATTERS

(i)

(i)

With effect froim the Appointed Date, all the profits or income accruing or arising to the
Transferor Company, and all expenditure or losses arising or incurred by the Transferor Company
shall, for all purposes, be treated (including all taxes, if any, paid or accruing in respect of any
profits and income) and be deemed to be and accrue as the profits or income or as the case may
be, expenditure or losses (including taxes) of the Transferee Company. Moreover, Transferee
Company shall be entitled to revise its statutory returns relating to indirect taxes like sales tav/
service tax/Goods and Service Tax (GST) / excise, ete. and to claim refund/credits and/or set off
all amoiints under the relevant laws towards the transactions entered into by the Transferee
Company and [ransferor Company which may occur between the Appeointed Date and the
Effective Date. The rights to make such revisions in the sales Lax returns, GST Return and to clajin
refunds/credits including MAT Credit are expressly reserved in favour of the Transferee
Company.

Transferee Company shall be entitled to revise its all Statutory returns relating to Direct taves
like Incoinie Tax and Wealth Tax and to claim refunds/advance tax credits and/or set off the tax

liabilities of the Transferor Company under the relevant laws and its rights to make such
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revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the tax
liabilities is expressly granted.

(iii) 1t is expressly clarified that with effect from the Appointed Date, all taxes payable by the
Transferor Company including all or any refunds of the claims/TDS Certificates shall be treated
as the tax liahility or refunds/claims/TDS Certificates as the case may be of the Transferee
Comipany.

(iv) From the Effective Date and till such time as the name of the Transferee Company would get
entered as the account holder in respect of all the hank accounts and demat accounts of
Transferor Company in the relevant bank’s/DP's books and records, the Transferee Company
shall be entitled to operate the bank/demat accounts of Transferor Company in their existing
names.

{v) Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
incentives, concessions and other authorizations of Transferor Company shall stand transferred
by the order of Hon’ble NCLT to Transferee Company, Transferee Company shall file the relevant
intimations, for the record of the statutory authorities who shall take them on file, pursuant to

the vesting orders of the sanctioning NCLT.

8. CONDUCT OF BUSINESS
(i) With effect from the Appointed Date and till the Scheme come into effoct:

a. Transferor Company and Transferee Company shall carry on their businesses with
reasonable diligence and in the same manner as they had been daing hitherto, and
Transferor Company and Transferee Company shall not alter or substantially expand their
businesses except with the concurrence of each other during the pendency of Scheme

before the Hon'hle NCLT of relevant jurisdiction(s).

b. Transferor Company and Transferee Coripany shall not, without the writien concurrence
of cach olher, alienate charge or encunibe any of their properties except in ithe ordinary
course of business or pursuant to any pre-existing obligation undertaken prior to the date

of acceptance of the Scheme by the Board of Directors of the Caimpanies.

c. Transferor Company or Transferee Cornpany shall not vary or alter, except in the ordina ry
course of its business or pursuant to any pre-existing abligation urdertaken prior to the
date of acceptance of the Scheme by the Board of Directors of the Companies, the terms

o =S
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(i)

(i)

and conditions of employment of any of its employees, nor shall it conclude settlement

with any union or its employees except with the written concurrence of each other,

d. With effect frpm the Appointed Date, all debts, liabilities, duties and obligations of the
Transferor Corapany as on the close of business on the date preceding the Appointed
Date, whether or not provided in their books and all liabilities which arise or accrue on or
after the Appointed Date shall be deemed to be the debts, liabilities, duties and

obligations of the Transferee Company.

Upon the Scheme coming into effect, Transferee Company shall commence and carry on and

shall be authorized to carry on the husinesses carrled on by the Transferor Company.

For the purpose of giving effect to the vasting order passed under Sections 230 and 232 of the
Companies Act, 2013 in respect of this Scheme by the Hon'ble NCLT, Transferee Company shall,
at any time pursuant to the orders on this Scheme, be entitled to get the record of the change
in the legal right(s) upon the vesting of the Transferor Com pany businesses and undertakings in
accordance with the provisions of Sections 230 and 232 of the Comipanies Act, 2013. Transferee
Company shall be authorized to execute any pleadings; applications, forms, etc. as are required
to remove any difficultics and carry out any formalities or compliance as are necessary for the

implementation of this Scheme.
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PART-IIi
ISSUE OF SHARES & ACCOUNTING TREATMENT

1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

Upon this Scheme coming into effect and upon transfer and vesting of the business and

3.2

undertaking of the Transferor Company in the Transferee Company, the consideration in respect

of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by the

Transferee Company as follows:

Transferee Company, without further application, act or deed, shall issue and allot to each of

the shareholders of “Transferor Company” (other than the shares aliready held therein

immediately before the amalgamation by Transferee Company, its Nominee or Subsidiary

Company), shares in proportion of 10 (Ten) equity shares of face value of Rs. 10 each in

Transferee Company for every 100 (Hundred) equity shares of face value of Rs. 10 each held hy

them in “Transferor Company” pursuant to this Scheme of Amalgamation.

1.1.1. For arriving at the share exchange ratio as outlined above, the Companies have considered

4 72 1.

$alE

3

the Valuation Report submitted by an independent Registered Valuer, Ajay Kumar Siwach

(Registration No. IBBI/RV/05/2019/11412).

Cross holding at the time of record date (if any), between the Transferor Company and the
Transferee Company and vice versa, if not transferred prior to the Effective Date, shall get
cancelled at the time of allotment of shares to the shareholders of Transferor Company by
the Transferee Company and the approval of Scheme by the Hon’ble NCLT under section
230 and 232 of the Companias Act, 2013, shall also be treated as approval under Section

66 of the Companies Act, 2013 for reduction of capital purseant to such cancellaticins,

Any fraction arising cut of allotment of cquity shares abave together with all additions or
accretions thereto, shall be consolidated and held by the Trust, nominated by the Board of
Directors of the Transferee Company on behall of shareholders of the Transferor Company
entitled to fractional entitlements with the express understanding that such trustee shall
sell such shares in the market at such price as the trustee may deem fit, within a period of
90 days from the date of allotment of shares as per this Scheme and the Transferee

Company shall distribute the net sale proceeds, subject to tax deductions and other



1.1.4.

1 I R

1.1:8;

€apenses as applicable, to the shareholders of the Transferor Company in proportion to
their respective fractional entitlements. Itis hereby clarified that the distribution of the sale
proceeds shall take place only after sale of all the equity shares of the Transferee Company

consolidated and allotted to the Trustee on account of fractional entitlements,

The said equity shares in the capital of the Transferee Company to be issued to the
shareholders of the Transferor Company shall rank pari passu in all respects, with the
existing equity shares in the Transferee Coinpany froin the Appointed Date. Such shares in
the Transferee Company, to be issued to the shareholders of the Transferor Company will,
for all purposes, save as expressly provided otherwise, be deemed to have been held by

each such member from the Appointed Date.

. Upan the Scheme becoming effective and subject to the above provisions, the

shareholders of Transferor Company (other than the shares already held therein
immediately before the amalgamation by the Transferee Company in the Transferor
Company or vice versa) as on the record date shall be credited in their demat account, The
shareholders of Transferor Company who hold shares in physical form shall be obligated to
provide their requisite demat account details to the Transferce Company upto the date
specified by the Registrar and Share Transfer Agent to enabie it to issue its equily shares as
provided in sub clause 1.2 above. Upon the issue and allotment of new shares in the capital
of Transferce Company to the shareholders of Transferor Company, the share certificates,
if any, in relation to the shares held by them in Transferor Company shall be deemed to

have been cancelled.

- In case the shareholders of the Transferor Company holding shares in physical form fails to

piavide their demat account details within tirne, the Transferee Company shall credit their
shares in Demat Suspense Account and such sharcholders waould be eligible to claim such

shares in accordance with the procedure laid down under the applicable laws.
Itis to be clarified that the Transferce Company will not issue any new shares Lo any person
otherwise than as provided in this Scheme.

Upon coming into effect of this Scheme, the shares or the share certificates of Transferor

Company in relation to the shares held by its member shafl, without any further application,

\ L
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act, instrument or deed, be deemed to have been automatically cancelled and be of no

effect on and from the Effective Date without any necessity of them being surrendered.

1.2, COMBINATION OF AUTHORIZED SHARE CAPITAL
1.2.1. With effect froim the Effective Date and upon the Scheme becoming effective, without any
further acts or deeds on the part of the Transferor Company or Transferee Company and
notwithstanding anything contained in Section 61 of the Companies Act, 2013, the
Authorized Share capital of the Transferor Company as appearing in its Memorandum of
Association shall get clubbed with the Authorized Share Capital of the Transferee Company
as appearing in its Memorandum of Association and pursuant to this clubbing, the Clause
V of the Memorandum of Association of the Transferee Company shall stand altered to
give effect to the same with effect from the Effective Date. The Face Value of Equity shares

shall remain the same as of the Transferee Company after clubbiiig of Authorized Capital.

1.2.2. Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and duty
paid on the Authorized Share Capital of the Transferor Company shall be set off against
the fee payable on Authorized Share Capital of the Transferee Company, without any

further act or deed.

1.2.3. Pursuant to and after the effectiveness of the Scheme, the authorized capital of the
Transferee Company will be INR 105,41,00,000 divided into 10,54,10,000 equity shares of
Rs. 10 each and accordingly, Clause V of memorandum of Association of the Transferee

Company shall stand substituted by virtue of the Scheme to he read as follows:

"The Authorized Share Capital of the Company is INR 105,41,00,000 (Incian Rupees One
Hurndred Five Crores Forty Orie Lakhs) consisting of 10,54,10,000 (Ten Crores Fifty Four Lakhs
Ten Thousand) Equity Shares having face valie of Rs. 10 (Rupees Ten) each.

'_!.?.417. On approval of the Scheme by the members of the Transferee Company purseant to
Section 230 -232 of the Companies Act, 2013, it shall be deemed that the said members
have also accorded their consent for approval of the alteration of the Memorandum of
Association and Article of Association of the Transferee Company and no separate
resolution(s) under Section 13, Section 14 ,Section 61 and Section 64 of the companies Act,

2013 as may be applicable shall be required for giving effect to the provisions contained in

this Scheme. }NJL( ,ﬁ%
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1.2.5.The issue and allotment of shares to the Sharcholders of the Transferor Company, as
provided in this Scheme, shall be deemed to be made in compliance with Lhe procedure
laid down under Section 62 read with Section 42 of the Companies Act, 2013 and no

separate compliance of the same shall be required.

2. ACCOUNTING TREATMENT FOR AMALGAMATION
2.1 Upon the coming into effact of this Scheme, the amalgamation of the Transferor Company with
the Transferee Company shall be accounted for as per the Purchase Method of Accounting
prescribed in "Indian Accounting Standard (Ind AS) 103 for Business Combination" prescribed
under Section 133 of the Companies Act, 2013, as notified under the Companies (Indian

Accounting Standard) Rules, 2015, as may he amended from time to time.

2.2 The Transleree Company shall, record the assets and liabilities of the Transferor Company,

vested in it pursuant to this Scheme, at their respective fair values,

3. LISTING AGREEMENT AND SEBI COMPLIANCES

3.1 Since the Transferee Company is an Unlisted Company, the equity shares to be issued to the
shareholders of Transferor Company will be listed and admitted for trading and the Transferce
Company shall take steps to get all its equity shares listed on the Stock Fxchanges on which the
equity shares of the Transferor Company are listed, pursuant to the Scheme and in accordance
with the provisions of Applicable Laws including in particular the LODR Regulations, SEBI
Circular and other circulars, notification and rules issued by SEBI from time to time.

3.2 The Transferce Company shall adhere to the legal requirements and procedures stipulated in
Rule 19(2) (b) of the Securities Contracts (Regulation) Rules (SCRR), 1957 for listing its shares
and shall file an application with the relevant stock exchanges, following all necessary rules
and regulations, in order to seek listing of its shares on the stock exchanges, This process will
ensuve compliance with the prescribed guidelines for listing and prcvide the Transferce
Comipany with the oppartunity to trade its shares on the stock exchanges.

3.3 Accordingly, as per SEBI Master Circular, Transferee Company shall make an application to SERI
for seeking relaxation from the strict enforcement of Rule 19(2)(b) of Securities Contracts
(Regulations), 1957 for listing its shares without making PO,

3.4 The Transferee Company shall also comply with the directives of SEBI contained in the Master

Circular., ’ﬁrjn{\ ,5*%
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3.5 As Para 10 of the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023 (‘Circular’) is applicable to this Scheme, it is provided in the Scheme that the Transferor
Company will provide voting by the public shareholders through e-voting and will disclose all
material facts in the explanatory statement, to be sent to the shareholders in relation to the
said Resolution. l

3.6 At the time of filing application for listing, there shall be no convertible instruments in the
Transferee Company.

3.7 Post listing of the shares of the Transferee Company on the Stock Exchanges, it shall comply
with the requirement of maintaining public shareholding of at least 25% on fully diluted basis
in the Transferee Comipany as provicded in the SEBI Master Circular.

3.8 The shares to be issued by the Transferee Company shall remain frozen in the depository till
the listing and trading permission is received from BSE and NSE.

3.9 As per the SEBI Master Circular, the entire pre-scheme share capital of the Transferee Company
shall be locked in as follows:

3.9.1 Shares held by promoters up to the extent of 20% of the post-merger paid-up capital of
the Transferee Company shall be locked-in for three years from the date of listing of the
shares of the Transferee Company.

3.9.2 The remaining shares shall be locked in for 1 year from the date of listing.

3.8 Any acquisition of shares, voting rights or control pursuant to the amalgamation of the
Transferar Company and Transferee Company pursuant to this Schere does not trigger any
obligation to make an open offer, in terms of Regulation 10(1)(d) of the Securities and

Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,

Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of proceedings by or against the
Transferor Corapany as enviszged in abeve shall not affect any transaction or proceedings already
concluded by the Transferee Company on or before the Appointed Date and after the Appointed Date
tillthe Effective Date, to the end and intent that Transferor Company accept and arlopts all acts, deeds

and things done and executed by the Transferee Comipany in respect thereto as done and executed

by Transferee Company in respect thereto as done and executed on behalf of itself,
Gy S
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Disselution of Transferor Company

On occurrence of the Effective Date, the Transferor Company shall, without any further act or deed,
stand dissolved without winding up and shall be struck off from the records of the relevant Registrar
of Companies. Upon the scheme becoming effective and after dissolution of the Transferor Company,
the Board of Directors of the Transferee Company or any committee thereof is hereby authorized to
take all steps as may be necessary or desirahle or proper on behalf of the Transferor Company from
the Effective Date to resolve any question, doubts, or difficulty whether by reason of any order(s) of
the court(s) or any directive, order or sanction of any Appropriate Authority or otherwise arising out

of or under this Scheme or any matter therewith.
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PART — 1V
TERMS AND CONDITIONS / ARRANGEVIENTS AGREED AMONG JSLL PROMOTERS AND VCPL
PROMOTERS

1. PROMOTERS OF THE TRANSFEREE COMPANY
Upon the Scheme coming into effect, the Transferee Company shall be owned and controlled by two
separate sets of Promoters i.e. Promoters of JSLL and VCPL. Accordingly, the JSLL Promoters shall be
categorized as a separate and independent promoters of the Transferee Company as per the

provisions of the Applicable Laws,

2. AMENDMENT TO THE ARTICLES OF ASSOCIATION OF THE TRANSFEREE COMPANY

2.1 Upon the Scheme coming into effect, the Articles of Assaciation of the Transferee Company
shall be restated and shall stand amended in accordance with the terms and conditions
mutually agreed between JSLL Promoters and VCPL promoters under the Definitive Agreement
between them.

2.2 The aforesaid amendment in the Articles of Association of the Transferee Company shall be
done as an integral part of this Scheme and the consent of board of directors and shareholders
of the Companies accorded to this Scheme shall be considered as deemed approval under
Section 14 or any other provisions of the Companies Act, 2013 for the said amendment in the
Articles of Association of the Transferee Company and no separate approval of hoard or

shareholders would be required for the same.

3. MANAGEMENT AND GOVERNANCE OF THE TRANSFEREE CONMIPANY

3.1 Upon the Scheme coming into effect, the Board of the Transferee Company shall be
reconstituted and shall consist of at least 6 Directors and bath the parties i.e. promaters of 1HS
and Vedic, shall nominate equal number of directors on the Board of the Transferce Coimpany,

3.2 Mr. Nikhil Nanda shall act as the Chairman of the Transferce Company.

3.3 The managing Director of the Transferee Company shall be appointed amongst the promoters
of VCPL who shall he responsihle for managing the day-to-day affairs of the Transferee
Company.

3.4 The Chairman and the Managing Director shall act as jointly as the authorized signatory of the

;M,:Lan Cln

bank accounts of the Transferee Company.
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3.5 In addition o this, the overall board and committee composition of the Transferee Company
shall be in compliance with the Listing regulations as applicable to the Transferee Company.

3.6 The aforesaid appointments shall take place as an integral part of the Scheme and upon
approval of the Scheme by the Board and shareholders of the Companies, it shall be deemed
that the Board and shareholders of the Companies have also accorded their approval as
required under Section 196, 197 or any other relevant provisions of the Companies Act, 2013,
the rules made thereunder or Listing regulations as may be applicable for the said
appointments.

3.7 The Transferee Company shall file the necessary forms/intimations, if any, as required under
the provisions of Companies Act, 2013 for the purpose of the aforesaid appointments in the

Transferee Company.




PART - V
. OTHER PROVISIONS

1. APPLICATION/PETITION TO NCLT :

13 Transf_eror Company and Transferee Company shall, with all reasonable dispatch, make
application/petition to the Hon’ble NCLT, under Section 230 -232 of the Companies Act,
2013 seeking orders for dispensing with or convening, holding and conducting of the
meetings of their respective members and/or creditors and for sanctioning the Scheme
with such modifications as may be approved by the Hon'ble NCLT of the relevant
jurisdiction.

1.2 On the Scheme being agreed to by the requisite majorities of all the classes of the
members and/or creditors of the Transferor Company and Transferee Company, the
Transferee Company shall, with all reasonable dispatch, apply to the Hon’ble NCLT, for
sanctioning the Scheme under Sections 230 and Section 232 of the Companies Act, 2013,
and for such other orders, as the said NCLT may deem fit for carrying this Scheme into
effect and for dissolution of the Transferor Company without winding-up.

2. AMENDMENT TO THE QOBIECTS CLAUSE OF THE MOA OF THE TRANSFEREE COMPANY

2.1 With effect from the Appeinted Date and upon this Scheme becoming effective, the main
objects of the MOA of Transferee Company shall be altered and aimended, without any
further act or deed, to include the objects as required for the purpose of carrying on the
business activities of Transferor Company pursuant to the provisions of Section 13 and any
other applicable provisions of the Act. Accordingly, in addition of the existing main objects
contained in the MOA of the Transferee company, the follewing main objects shall be
inserted and read as under:

A, THE MAIN OBJECTS ARE:

G. To corry on business of mianufactucer , eapoclers, iponiers, raders, buyers, and
sellers of Oral Hygiche products (including tooth brushes & tooth posie) wlicther
rawy, semifinished or finished.

b. Tomanufacture basic drugs, herbal remedics, Ayuirvedic medicines/preparations,
Medicines of all kinds of chemicals and intermediaries vsed in manufacture of

Gy Sl

medicines.
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¢ To manufaclure, buy, sole, import, export , distribute and to deal in any other
manner possible, in outomobile parts of ol kinds & descriptions (whether
electronic or not), automotive and other gears, transmission axfes, blades,
Universal joints, springs, spring leaves, head lamps, sealed beams, clutch facing
arid b(ake lining component purts, spare parts, accessaries and fittings of all kinds

‘ for the sald articles and things used in connection with the manufacture thereof,
alloy springs, steel billets, flats and bars, pressed ond other engineering items and
other related iteins for motor cars, moior triick, buses, tractors, vans, Jjeeps,
larries, motor launches, motor cycles, cycles and vehicles and conveyances of all

kinds,”

2.2 Forthe purposes of amendment in the main objects clause of the MOA of the Transferee
Company as provided in this Clause, the consent/approval given by the members of
Transferee Company to this Scheme pursuant to Section 230-232 and any other applicable
provisions of the Act shall be sufficient for making such change/amendment in the MOA
of Transferee Company and no separate apbroval of board or shareholders will be required
under Section 13 or any other provision of the Companles Act, 2013 for making such
change/amendment.

2.3 Upon this Scheme becoming effective, Transferse Company shall file with the ROC all
requisite forins and complete the compliance and procedural requirements under the Act,
if any, to give effect to the amendment in the MOA. On filing of the certified copy of this
Scheme as sanctioned by the NCLT together with the order of the NCLT for Sanction of this
Scheme and a certified copy of the altered MOA of Transferee Company for the purposes
of Section 13 and any other applicable provisions of the Act, the Registrar of Companies
shall register the same and mabe necessary altaratian in the MOA of Transferee Company
accardingly and chall certify the registration thereof in accordance with the provisions of
Section 13 and any other provisions of the Act.

3. CONVERSION OF TRANSFEREE COMPANY INTO A PUBLIC LIMITED COMPANY

3.1 Upon the Scheme coming into effect, the Transferee Company shall stand converted into
a “Public Company” in terms of the Companies Act, 2013 and the rules made thereunder
The said conversion shall be an integral part of the Scheme and hence, the approval of the

Board and the shareholders of the Companies to the Scheme shall he deemed as an
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approval in terms of the provisions of Section 13, 14 and 18 of the Companies Act, 2013
and the other applicable provisions to the said conversion.

3.2 The memorandum of association of the Transferee Company shall stand amended to give
effect to the conversion provided in the above clause. Upon effectiveness of the Scheme,
the name of the Transferee Company shall stand altered by omitting the word “Private”
from its name or such other name as may be mutually agreed between the parties.

3.3 The Articles of the Transferee Company shall also stand altered to the extent necessary
to remove the restrictions/prohibitions therefrom so as to make it fit for the Public
Company.

3.4 Upon approval of the Scheme by the board and the shareholders of the Companies, it
shall be deemed that Board and the shareholders of the Companies have also accorded
their consent under Section 13,14 and 18 of the Companies Act, 2013 and rules made
thefeunder and the relevant provisions of the Listing regulations, as applicable, for giving
effect to the aforesaid conversion, alternation in MOA and AOA of the Transferee Company
and no further resolutions or actions, including compliance with any procedural
requirements, shall be required to be undertaken by the Transferee Company under any
law. Further, upon effectiveness of the Scheme, the Transferee Company shall file all the
necessary forms/documents/intimations to the relevant authorities and shall make all the

necessary payment of fess or duty, as may be applicable.

4, CONDITIONALITY OF SCHEME:

The Scheme is conditional upon and subject to:

4.1 The Scheme being agreed to by the respective requisite majority of members and
creditors of Companies;

4.2 The votes cast by the public shareholders of the Transferor Company through e-voting in
favor of the Scheme being more than the number of votes cast by the public shareholders
of the Transferor Company against the Scheme, as required in Para 10 of SEBI Master
Circular;

4.3 The Scheme being approved by the Hon’ble NCLT;

4.4 All certified copies of the order(s) of the NCLT sanctioning this Scheme being filed with

the Registrar of Companies of relevant jurisdiction.




4.5

4.6

This Scheme although to come into operation from the Appointed Date shall not become
effective until the necessary certified copies of the order(s) under Sections 230 to 232 of
the Companies Act, 2013 shall be duly filed with the Registrar of Companies of relevant
jurisdiction.

Such other conditions as may be mutually agreed between the Transferor Company and

Transferee Company under the definite agreement.

5. MODIFICATION OR AMENDMENT

5.1

5.2

Transferee Company (acting through its Board of Directors) and Transferor Company
(acting through its Board of Directors) may assent to any modifications or amendments
to this Scheme which the SEBI, Stock Exchanges, NCLT and/or other authorities may deem
fit to direct or impose or which may otherwise be considered necessary or desirable for
any question or doubt or diffi.culty that may arise for implementing and/or carrying out -
the scheme or which is generally in the benefit or interest of the shareholders and/or
creditors. Transferee Company (acting through its Board of Directors) and Transferor
Company {acting through its Board of Directors) and after the dissolution of Transferor
Company; Transferee Company (by its Board of directors) be and is hereby authorized to
take such steps and do all acis, deeds and things as may be necessary, desirable or proper
to give effect to this Scheme and to resolve any doubt, difficuities or questions whether
by reason of any-order(s) of the NCLT or of any directive or order(s) of any other
authorities or otherwise howsoever arising out of, under or by virtue of this Scheme
and/or any matters concerning or connected therewith.

In the event of this Scheme failing to take effect finally, this Scheme shall become null and
void and in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter se by the parties or its shareholders or creditors or employees or any other person.

in such case, each Company shall bear its own costs or as may be mutually agreed.

6. REVOCATION OR WITHDRAWAL OF THE SCHEME

6.1

Subject to the order of the NCLT, the Board of Directors of the Companies shall be entitled

to revoke, cancel, withdraw and declare this Scheme to be of no effect at any stage if:

6.1.1  this Scheme is not approved by the requisite majority of public shareholders of

the Transferor Company in terms of the SEBI Master Circular;




6.1.2  this Scheme is not being sanctioned by the NCLT or any other Appropriaie

Authority, which by law may be necessary for implementation of this Scheme;

and/or

6.1.3  incase of any condition or alteration imposed by the NCLT or other Appropriate

Authority is not acceptable to the parties;

6.1.4  In case the parties are unable to meet the terms of the definitive agreement.

6.2 Subject to the order of the NCLT, this Scheme may be revoked, cancelled, withdrawn and

declared to be of no effect at any stage if to that effect the Board of Directors pass

resolution(s) pursuant to any of the following:

6.2.1 the Board of Companies are of the view that the coming into effect of this
Scheme in terms of provisions of this Scheme or filing of the drawn- up order
with the ROC could have adverse implication(s) on all or any of the Companies

or their respective shareholders; and/or;

6.2.2 if any of the consent, approvals, permissions, resolutions, agreements, and
conditions required for giving effect to this Scheme are not obhtained or for any

other reason; and/or;

6.2.3 the Board decide to revoke, cancel or withdraw the Scheme for any other
reason whatsoever.

6.3 On revocation, withdrawal or cancellation of this Scheme, it shall stand revoked,
withdrawn, cancelled and be of no effect and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se between the Companies or their,
respective shareholders or creditors or debenture holders or employees or any other
person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out
in accordance with the Applicable Law. The Companies will have no liabilities whatsoever
towards each other or their respective shareholder and/or creditors and/or debenture
holders on this Scheme not coming into effect or getting revoked or cancelled. Each party
shall bear and pay its respective costs, charges and expenses for and/or in connection

with this Scheme.




7. GENERAL TERMS AND CONDITIONS
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in
relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise
agreed) arising out of or incurred in carrying out and implementing the terms and conditions
or provisions of this Scheme and matters incidental thereto shall be borne and paid by the
Transferee Company. All such costs, charges, fees, taxes, stamp duty including duties -
(excluding the stamp duty, if any, paid on this scheme which shall be pro rata added to the
value of the immovable properties), levies and all other expenses, shall be debited to the Profit

and Loss Account of the Transferee Company.
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