N

IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH -1, CHENNAI

Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amalgamation of

CP(CAA)/21/CHE/2024 IN CA(CAA)/53(CHE)2023

KOVIL CEREALS PRIVATE LIMITED

CIN NO: U51909TZ2022PTC040270

No.1, Trichy Road,

Dindigul, Tamil Nadu-624005, India

Represented by Mrs. Mageswari Kannan, Director

... Petitioner / Transferor Company-1

And

PLURIS GLOBAL HOLDING (INDIA) LIMITED
CIN NO: U65993TN1993PLC025633

No.1, Anna Pillai Street,

Chennai, Tamil Nadu-600001, India

Represented by Mr. S. Thamaraiselvan, Director

Petitioner / Transferor Company-2

With

NAGA LIMITED

CIN NO: U10611TN1991PLC020409
No.1, Anna Pillai Street,

Chennai, Tamil Nadu-600001, India
Represented by Mr. K.S. Kamalakannan,
Chairman and Managing Director

... Petitioner/ Transferee Company

And

Their Respective Shareholders and Creditors

Int the matter of M/s. Kovil Cereals Private Limited & 2 Ors
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Order Pronounced on 215t June 2024

CORAM:

SANJIV JAIN, MEMBER (JUDICIAL)
VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL)

For Applicant(s) : Inbaraju, Advocate

For RD ; Avinash Krishnan Ravi, Advocate

For OL s B. Palani, Authorized Representative
ORDER

(Heard Through hybrid mode)

The present Company Petition has been filed by the
Petitioner Companies above named for the purpose of the approval of
the Scheme of Amalgamation of KOVIL CEREALS PRIVATE
LIMITED " (for brevity “Transferor Company-l”) and PLURIS
GLOBAL HOLDING (INDIA) LIMITED (for brevity “Transferor

Company-2”) with NAGA LIMITED (for brevity “Transferee

Company”) under section 230- 232 of Companies Act, 2013, and other

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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Scheme is also annexed at "Annexure-21" of the Petitioner Companies

typed set filed along with the Application.

2. 15T MOTION APPLICATION — IN BRIEF

24

The Transferor Companies (1 & 2) and the

Transferee Company had filed the First Motion Application vide

CA(CAA)/53(CHE)/2023 seeking reliefs as follows:

EQUITY - SECURED UNSECURED UNSECURED
SHAREHOLD CREDITORS LOAN Trade

ERS CREDITORS CREDITORS

TRANSFER Dispense the Nil Dispense the  [Dispense the
ﬁn?‘lr{’ . meeting meeting meeting

TRANSFER  |Dispense the Nil Nil Dispense the
OR meeting meeting
TRANSFER Convene Convene Dispense the Convene
EE meeting meeting meeting meeting

22 Based on such application moved under Sections

230-232 of the Corﬁpanies Act, 2013; directions were issued by

this Tribunal, vide order dated 19.01.2024, dispensing the

meetings of the Equity shareholders of the Transferor

Companies (1 & 2), dispensing the meetings of the Unsecured

Creditors of the Transferor Company 1 and Transferee

any, dispensing the meetings of the Unsecured Trade

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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meetings of Equity Shareholders, Secured Creditors and
Unsecured Trade Creditors of the Transferee Company. It is seen
that there are no Secured Creditors in Transferor Companies (1
& 2) and no Unsecured Loan Creditors in Transferor Company

2;

2.3, Subsequently, the second motiqn petition was filed
before this Tribunal by the petitioner companies on 12.03.2024

for sanction of the Scheme of Amalgamation by this Tribunal.

3. RATIONALE OF THE SCHEME

31, The Rationale for the Scheme as envisaged under
the Scheme of Amalgamation appended at “Annexure 21" of the

Petitioner Companies typeset is extracted hereunder:

i. The Board of Directors (defined herein) of Transferor
Company No. 1 (defined herein), Transferor Company
No.2 (defined herein) and Transferee Company (defined

rsuant to the amalgamation of the Transferor

mpanies into Transferee Company:

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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a) Simplify management structure, leading to better
administration and reduction in costs from more
focused  operation  efforts,  rationalisation,
standardisation and simplification of business
processes, and the elimination of duplication and

rationalisation of administrative expenses

b) Greater integration and financial strength for the
amalgamated entity, which would result in
maximising overall shareholder value, and will

improve the financial position of the amalgamated

entity.

c¢) The amalgamation would lead to greater and
optimum utilisation of the available resources
resulting in substantial reduction in statutory

Compliances.

d) Simplification of group structure by eliminating
multiple companies having similar objectives or
businesses.

4. In the second motion Petition filed by the Petitioner

Companies, this Tribunal vide order dated 24.04.2024 directed the

Petitioner Companies to issue notice to the Statutory / Regulatory

Authorities viz. (i) Regional Director (Southern Region), Ministry of

¥ E)/2024 in CA(CAA)/53(CHE)/2023
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companies, as well as for paper publication to be made in “Business
Standard”, English (All India Edition) and “Makkal Kural” Tamil

(Tamil Nadu Edition).

5. In compliance to the said directions issued by this
Tribunal, the Petitioner Companies filed an affidavit of service before
the Registry of this Tribunal on 09.05.2024 in SR No. 2366 and a perusal
of the same. discloses that the Petitioner Companies effected paper
publications as directed by the Tribunal in the “Business Standard” (All
India Edition) in English on 01.05.2024 and “Makkal Kural” (Tamil
Nadu Edition) in Tamil on 02.05.2024. It is also seen that notices have
been also served to (i) Regional Director (Southern Region), Ministry of
Corporate Affairs (MCA) on 06.05.2024 (ii) Registrar of Companies,
Chénnai, MCA on 06.65.2024 (iif) Official.‘ Liquidator 06.05.2:024 and (iv)
the Income Tax Department on 06.05.2024. (The proof of the same by

way of affidavits have been enclosed with the separate typed set).

In the matter of M/s. Kovil Cereals Private Limited & 2 Ors
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STATUTORY AUTHORITIES

//(-;‘i\ \:a{lr:i !3{}%\

REGIONAL DIRECTOR

6.1. The Regional Director, Southern Region (hereinafter
referred to as ‘RD’) Chennai has filed his Report before this
Tribunal on 14.06.2024 vide S.R.N0.2943 and has stated in Para
12 of the RD Report that Clause 5.1 of Part II of the Scheme states
about the protection to the staff, workmen and employees of the
Transferor Companies and on the scheme becoming effective, all
staff, workmen, of the Transferor Companies, if any, in service
on the effective date shall be deemed to have become staff,
workmen and employees of the Transferee Company with effect
from Appointed date or the date of joining whichever is later,

without any break or interruption in their service.

6.2. It is stated in para 13 of the RD Report that Clause

9.1 of Part C of the Scheme provides that upon the scheme

o, ecoming effective, 4(four) fully paid up Equity Shares of face

SN
B >

Sal
'IZ

of Rs.10/- each of the Transferee Company shall be issued

* .
¥nd allotted for every 5(five) fully paid up equity shares of

CP(CAA)I21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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Rs.10/- each held in the Transferor Company No.1” as

consideration upon effectiveness of the proposed Scheme.

6.3. It is stated in para 14 of the RD Report that Clause
9.2 of Part C of the Scheme provides that upon the scheme
becoming effective, 1(One) fully paid up Equity Shares of face
~value of Rs.10/- each of the Transferee Company shall be issued
-and allotted for évery 1(one) fully‘ paid up equity shares of
Rs.10/- each held in the Transferor Company No.2"”as

consideration upon effectiveness of the proposed Scheme.

6.4. It is stated in para 15 of the RD Report that Clause
10 of Part C of the Scheme provides that upon the scheme
becoming effective, the authorized share capital of the Transferor
Company 1 and 2 shall stand merged with the authorized share

capital of Transferee Company and upon effective of the scheme

T‘”“ 310"“ f Amalgamation and upon the dissolution of the Transferor

e
WKTIONA, CO%‘
f"

*

4:0 panies pursuant to Section 232(3)(i) of the Compames Act,
z
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Transferee Company on its Authorized capital subsequent to the
Amalgamation and after such adjustment additional fee if any
payable shall be paid by Transferee Company. It is prayed that
the Hon’ble NCLT, Chennai may direct the Transferee Company

to file the amended MOA and AOA with ROC.

6.5, Itis stated in para 17 of the RD report that Clause 15
of Part E of the scheme provides for dissolution of the Transferor

Companies (1 & 2) without being wound up.

6.6. It is stated in para 18 that as per the report of RoC,
Chennai dated 04.04.2024 and report of the RoC, Coimbatore
dated 13.06.2024, the Transferor Company 1 and 2 and
Transferee Company are regular in filing their statutory returns -
and filed returns up-to financial year ending 31t March 2023. The

RoC, Chennai and Roc, Coimbatore have further stated that

dw\ ere is no prosecution/ complaint/ inspection or investigation

PIAC)
. %r}o

T
4] %?,

T

-

/
\

-

enying against the Transferor Companies.
@ g ag P
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6.7. Thus, after examining the Scheme, the Regional
Director in para 19 of its Report has stated that he has decided
not to make any objection to the Scheme except the Observation

made in para 15 of the report.

OFFICIAL LIQUIDATOR

Z1. In relation to the Official Liquidator, (hereinafter
referred to as ‘OL’) to whom the notice was issued, has filed the
Report before this Tribunal stating that they have appointed M/s.
R. Balachandran & Co., Chartered Accountants from the
empanelled list of Chartered Accountants of High Court, Madras
being maintained by this Office to look into the scheme of
amalgamation and scrutinize the books of accounts of Transferor
Company. It is stated that the Chartered Accountqnt firm has
verified the books and accounts and other records of the above-

mentioned Transferor Companies (1 & 2) and submitted its

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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d)

The Transferor Companies are maintaining
proper books of account and statutory
records as per requirements of the Companies
Act, 2013 and have been written up in
accordance  with  normally  accepted

accounting principles.

All the entries have been made in the
Statutory Registers in accordance with the
requirements of the Companies Act, 2013
prescribed wunder the Act and no

discrepancies were noted.

The accounts and record of the Transferor
Companies have been audited and the
auditor's report were not qualificator in

nature.

The Transferor Companies have filed various
returns with Registrar of Companies and no
case has been pending against the companies
or any of its Directors/Officers and no
prosecution has been launched under any of
the sections of the Companies Act :.'against the
companies or any of its Directors. There are
no complaints of any nature against the

companies or its directors.

The Transferor Companies have filed its
Income Tax returns up to A.Y. 2023- 24 and
due date for filing of Income Tax returns for
AY 2024-25 has not yet reached.

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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f)

g)

h)

The Chartered Accountants have examined
the records and documents of the Registers of
the Registrar of Companies, Chennai and
nothing adverse or objectionable affecting the
interest of the Transferor Companies or its
members or creditors or prejudicial to the

public interest was noticed.

The Transferor Companies have not been
inspected u/s 209(1)(d) of the Companies Act,
1956 and under Section 128 of the Companies
Act, 2013. '

As far share exchange ratio of the I1st
Transferor Company is concerned, in terms of
the scheme before the Hon'ble NCLT,
Chennai Bench, the shareholders of the
Transferor Company-1 will get 4 (Four) fully
paid up consideration equity shares of face
value of Rs.10/- each of the Transferee
Company shall be issued and allotted for
every 5 (Five) fully paid up equity shares of
Rs.10/- each held in the Transferor Company-
1. The Transferor Company-1 and the
Transferee Company had engaged Register
Valuer to determine the share entitlement
ratio. The said register valuer had carried out
the valuation and provided their report dated
25/9/2023 based on which the entitlement

ratio stated above is taken.

As far share exchange ratio of the 2nd
Transferor Company is concerned, in terms of
the scheme before the Hon'ble NCLT,

CP(CAA)/21(CHE)/2024 in CA(CAA)/53(CHE)/2023
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Chennai Bench, the shareholders of the
Transferor Company-2 will get 1 (One) fully
paid up consideration equity shares of face
value of Rs. 10/- each of the Transferee
Company shall be issued and allotted for
every 1 (One) fully paid up equity shares of
Rs. 10/- each held in the Transferor Company-
2. The Transferor Company-2 and the
Transferee Company had engaged Register
Valuer to determine the share entitlement
ratio. The said register valuer had carried out
the valuation and provided their report dated
25/9/2023 based on which the entitlement

ratio stated above is taken.
7-3. Further in Para 5 of the OL Report, it is stated that
on examination/scrutiny of the books of accounts, records,
registers etc., the Chartered Accountants are of the opinion that
the business has not been carried on ‘with intent to defraud the
creditors or any other person or for any fraudulent purp:bse

‘attracting the penal provisions of Section 339 of the Companies

Act, 2013. Neither has any person or Officer or Director of the
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2013. In view of the above observations, the Chartered
Accountants are of the opinion that the affairs of Kovil Cereals
Private Limited (Transferor Company-1) and Pluris Global
Holding (India) Limited (Transferor Company- 2) have not been
conducted in a manner prejudicial to the interest of its members

or creditors or public.

f.4. It is stéted in Para 7 of thé OL Report, in accérdance
to the basis of documents produced before the Official
Liquidator and on the basis of the documents available in the
MCA data base and also considering the facts mentioned by the
Chartered Accountants in their report dated 17/5/2024, the
- Official Liquidator is of the view that the petition may be
considered fairly as the affairs of the companies have not been
conducted in a manner prejudicial to the interest of its creditors

or public.

NS

*
WATIONS, X 2

:
CHE“ﬂA\%art ed Accountant, the Official Liquidator has sought to take
CHENNN g‘. 3
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He has also sought to fix the remuneration payable to the
Auditor who has investigated into the affairs of Transferor
Companies. In this regard, this Tribunal hereby directs the
Transferor Companies 1 and 2 to pay a sum of Rs.50,000/- + GST
(Rupees Fifty Thousand only plus GST if applicable) to the Official
Liquidator for the payment of fees payable towards the Auditor
who has investigated into the affairs of the Transferor

Companies.

VALUATION REPORT

8.1. The Petitioner Companies have invited the attention
of this Tribunal to the Valuation Report obtained from
Vasudevan quu, Registered Valuer dated 25.09.2023 and the
same is plqcea at “Annexure 40” of the Company Petition
typeset wherein it has been recommended by the independent

Registered Valuer as follows:

» 4(four) fully paid up Equity Shares of face

value of Rs.10/- each of the Transferee

=
x * CHE
a6

> Company shall be issued and allotted for every
(J y
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5(five) fully paid up equity shares of Rs.10/-

each held in the Transferor Company No.1.

» 1(One) fully paid up Equity Shares of face
value of Rs.10/- each of the Transferee
Company shall be issued and allotted for every
1(one) fully paid up equity shares of Rs.10/-

each held in the Transferor Company No.2.

9. ACCOUNTING TREATMENT

9.1 The Petitioner Companies have stated that the
Statutory Auditors of the Petitioner Companies have examined
the Scheme and certified that the Petitioner Companies has
complied with proviso to Section 230 (7) / Section 232 (3) and the
Accounting Treatment contained in the proposed Scheme of
Amalgamation ié in compliance \;vith the Applica‘t;le Indian
Accounting Standards. The Certificates issued by the Statutory

Auditors certifying the Accounting Treatment of the Transferor
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10.

e o
* % CHENNA!

INCOME TAX AUTHORITIES

10.1. In the Second Motion Petition filed by the Petitioner
Companies, this Tribunal vide order dated 24.04.2024 directed
the Petitioner Companies to issue notice to the Statutory /
Regulatory Authorities including Income Tax Department. In
compliance to the said order, the Petitioner Company filed an
Affidavit stating that the notice was issued on 06.05.2024.
Despite notice having been served on 06.05.2024 and paper
publication made on 01.05.2024 in “Business Standard” (All
India Edition) in English and 02.05.2024 in “Makkal Kural”
(Tamil Nadu Edition), there is no representation from the
Department of Income Tax before this Tribunal. Under such
Icircumstances this Tribunal in tern}s-of Section 230(5) of the
Companies Act, 2013 presumes that, the Department of Income

Tax does not have any objection to the sanction of the Scheme.

SENNAI B@‘i}t st of the revenue, has made the following observations
5 et
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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 also as insisted
upon by the Income Tax 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 Supreme Court and as
reported in (2016) 66 taxmann.com.374(SC) from which
it is seen that at the time of declining the SLPs 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 appropriate proceedings for recovery of any
statutorily dues from the transferor or transferee or any
other person who is liable for payment of such tax dues
the said protection be afforded is granted. With the above
observations, the petition stands allowed and the scheme

of amalgamation is sanctioned.”

11. OBSERVATIONS OF THIS TRIBUNAL

111, After analysing the Scheme in detail, this Tribunal

is of the considered view that the scheme as contemplated

m@f\

\l\?F“NY IA W ngst the Petitioner Companies prima facie would not be in
NG
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11.2. From the report of the RD we understand that no
investigation proceedings are pending against the Companies
under the provisions of the Companies Act, 1956 or the
Companies Act, 2013 and no proceedings against the petitioner
companies for oppression or mismanagement have been filed

before this Tribunal or erstwhile Company Law Board.

1163 Further, the Scheme does not require any
modification as it appears to be fair and reasonable, not contrary
to public policy and also not violative of any provisions of law.
All the statutory compliances have been made under section 230-
232 of the Companies Act, 2013 r/w the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.
The Séheme of Arrangefhent (Merger) bet.Ween the Petitionér

Companies was duly approved by the shareholders of the

[(ENN Al 5%'% %

e frequisite statutory compliances have been fulfilled, this
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Tribunal sanctions the Scheme of Amalgamation appended with

the Company Petition as well as the prayer made therein.

.5 The Appointed date of the said Scheme is 1t April
2023. The said Scheme of Amalgamation will not cast any
additional burden on the stakeholders and also will not
prejudicially affect the interests of any class of the creditor/s in
any manner. Taking into consideration all the above, the
Company Petition is allowed and the Scheme of Amalgamation
(Merger) annexed with the petition is hereby sanctioned which

shall be binding on all the members, creditors and shareholders.

11.6. While approving the scheme as above, we clarify
that this order will not be construed as an order granting
exemption from payment of stamp duty or taxes or any other

charges, if payable, as per the relevant provisions of law or from
?P“j Wﬁ%ﬁ? plicable permissions that may have to be obtalned or, even

ces that may have to be made as per the mandate of+,
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11.7. The Companies to the said Scheme or other persons
interested, shall be at liberty to apply to this Bench for any
direction that may be necessary with regard to the working of
the said Scheme. The Petitioner Companies shall file with the
Registrar of Companies, the certified copy of this Order, within

30 days of the receipt of the order.

11.8. The Order of sanction to this Scheme shall be
prepared by the Registry as per the relevant format provided
under the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 notified on 14 December, 2016.

THIS TRIBUNAL DO FURTHER ORDER:

(i)  That all properties, right and interest of the Transferor

Companies (1 & 2) shall, pursuant to section 232(3) of the

,.-——
/ vy (‘If\?

\\?ANY Ly @Q\ Companies Act, 2013 without further act or deed be
CJ 2} v"--.lft.:.

ansferred to and vest in or be deemed to have been

nsferred and vested in the Transferee Company.
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(ii)) That all the liabilities, powers, engagements, obligations
and duties of the Transferor Companies (1 & 2) shall
pursuant to Section 232(3) of the Companies Act, 2013
without further act or deed be transferred to the
Transferee Company and accordingly the same become

the liabilities and duties of the Transferee Company.

(iii) That the Appointed date for the scheme shall be 01.04.2023

as mentioned in Clause 1.3 of Part-A of the Scheme.

(iv) The ‘Effective date’” means the last of the dates on which
the certified true copy of the order of the National
Company Law Tribunal, Chennai Bench, sanctioning the
Scheme, are filed with the Registrar of Companies,
Chennai by the Transferee Company and the Transferor
Companies respectively; as mentioned in Clause 1.5 of

Part-A of the Scheme.

(v) That all proceedings now pending by or against the
Transferor Companies (1 & 2) be continued by or against

the Transferee Company.

That all the employees of the Transferor Companies (1 &
2) in service on date immediately preceding the date on

which the Scheme finally takes effect shall become the
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employees of the Transferee Company without any break

or interruption in their service.

(v) That the Transferee Company do without further
application allot to such members of the Transferor
Companies (1 & 2), as have not given such notice of
dissent, as is required by Clause 9 of Part C of the Scheme
herein, the shares in the Transferee Company to which

they are entitled under the said Scheme.

(vi) That the Transferee Company shall file the revised
Memorandum and Articles of Association with the
Registrar of Companies, Chennai and further make the
requisite payments of the differential fee (if any) for the
enhancement of authorized capital of the Transferee
Company after setting off the fees paid by the Transferor

- Companies (1 & 2).

(vii) That the Transferor Companies (1 & 2) and the Transferee

Company, shall within thirty days of the date of receipt of

this order cause a certified copy of this order to be
delivered to the Registrar of Companies for registration
nd on such certified copy being so delivered, the
Transferor Companies (1 & 2) shall be dissolved without
winding up and the Registrar of Companies shall place all

documents relating to the Transferor Companies (1 & 2)
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registered with him on the file kept by him in relation to
all the Transferee Company and the files relating to all the

said companies shall be consolidated accordingly.

(viii) That any person or statutory or other authority interested
shall be at liberty to apply to the Tribunal in the above

matter for any directions that may be necessary.

12. . Accordingly, the Company Petition stands allowed on the

aforementioned terms.

-Sd- -Sd-
VENKATARAMAN SUBRAMANIAM SANJIV JAIN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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SCHEME OF AMALGAMATION
oF
KOVIL CEREALS PRIVATE LIMITED

(TRANSFEROR COMPANY NO.1)

AND
PLURIS GLOBAL HOLDING (INDIA) LIMITED

(TRANSFEROR COMPANY NO. 2

WTH
NAGA LIMITED
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

Foe KQUIL CEREALS PRIVATE LIMITED For ﬂ:& LIMITED

 MAGESHAR KA 58
Heer Chalrman and Masaging Director
OIN: 02107555 mgetwml

For PLURIS GLOBAL HOLDING [IRDLAY LIMITED

4. T els

S YHARARBISEIVAR
DIRECTOR
Bk 67025451
For KOVIL CEREALS PRIVATE LIMITED  Fer PLURIS GLOBAL HOLDING (DIA) LIWITED For NAGA LIIITTE
L j T et
r ot — .
MAGESWARI KANNAN " &5 Eamalkangs
DIRECTOR S.THAMARAISZIVAN hairman and Managing Director
DIN: 02107556 DIRECTOR (DI 01601589)

BIN: 07025451




I Purpase of the Scheme

This Scheme of Amalgamation (*Scheme") is presented pursuani to the provisions of
Sections 230 fo 232 and other applicable provisions of the Companies Act, 2013 for
amalgamation of Kovil Cereals Private Limited (Transferor Company No.1} and
Pluris Global Holding {india) Limited {*Transferor Company No.2) with Naga Limited
{*Transferee Company’).

i, Retionle for the Scheme

The Board of Directors (defined herein) of Transferor Company No.1 (defined herein),
Transferor Company No.2 (defined herein) and Transferee Company (defined hersin)
believe that the following benefits will accrue, pursuant fo the amalgamation of the
Transferor Companies into Transferee Company: ‘I

1. Simplity management structure, leading fo betier administration and reduction in
cosis from more focused operational effors. rationalisation, standardisation and
simplification of business processes, and the elimination of dupiication and
rationalisation of administrative expenses.

2. Greater infegration and financial strength for the amalgamaled entity, which
would result in maximising overall shareholder valus, and will improve the
financial position of the amalgamated entity.

3. The amalgamation wotdd lead fo greater and optimum utilisafion of the available
resources resulting in substantial reduction in statutory Compliances.

4, Simpiification of group struciure by eliminating mulfiple companies having similar *

objectives or businesses.
For KOVIL CEREALS PRIVATE LIMITED For NAGA LIMITED gy, puus oL08ALHOLOING (IRDIA) U
MAGESWARI KANNAN K3, - v ]
DIRECTOR Chairman and Managing Dirsctor &
DIN: 02107555 IDIH: 01601559} STHARARAISTLYAN
DIRECTOR
Dibi= 07025451
For KOVIL CEREALS PRIVATE LipjiTep  Fer PLURIS GLOBAL HOLDING (NDIA) LIMITED For NAGA LIMITED
; *_554_), (/-’/
j 7—1:} K.5. Kamalakannan
s.mng;n&p__.? gé;_-.;;;:; Chairman ard Mauaging Director
BIN: 07025451 IDIN: 01601589)




In view of the aforesaid, the Board of Directors of the Transferee Company and the
Board of Directors of the Transferor Companies have considered the Schems, where
under, the entire underaking (defined herein) and business of the Transferor
Companies would be fransferred and vested with and info the Transferee Company
pursuant fo Sections 230 to 232 of the Companies Act, 2013,

Iit.  Pars of the Scheme
This Scheme (as defined below) is divided infe the following parts:

{ij  Pail A - Dealing with definition of the terms used in this Scheme and sefting ouf the
share capital of ihe Transferor Companies and the Transferee Company;

(i)  Pait B~ Daaling with the transfer and vesling of the Underiaking and Business of the
Transferor Companies fo and in the Transferee Company;

{ii}  Part C— Dealing with the cansideration for the amalgamation;

{iv) Part D - Dealing with the accounting freatment in the books of the Transferes
Company; and transactions between appointed dale effective dale; and

(v) Part E - Dealing with the dissolution of the Transferor Companies and the general
terms and conditions applicable fo this Scheme of Amalgamation and other matfers

consequential and integrally connecled therefo.
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PART-A
g " ,

I this scheme, unless repugnant to the context, the following expressions shall have the
following meaaning:

1.1 “Act’ means the Companies Act, 2013, and ordinances, rules and regulations made
thereunder and shall include any stafufory modificafions, re-enaciment or
amendment thereof;

1.2 “Accounting Standards” means the applicable accounting sfandards In force in India
from time to time, consistently applied during the relevant period, including the
generally accepted accounting principles and standards specified under Section 133
of the Companies Acl, 2013, read with relevan! rues there under and all
pronouncements including the guidance nofes and olher authoritative stalements of
the Insfifute of Charfered Accountants of India.

1.3 “Appoinied Dals™ means April 1, 2023 or such other dale as the National Company
Law Tribunal, Chennai Bench or such other authoritias may direct/ ix;

1.4 “Board of Directors™ or "Board” means the board /of directors of any of the Transferor
Companies or the Transferee Company or calleciively the Board of Directors of the
Transferor Companies and the Transferee Company, as the case may be, and shall
Include any duly constitisted commitiee thereof;

1.5 ‘Effeclive Date” means the last of the dates on which the certified true copyfies) of
the order(s) of the National Company Law Tribunal(s), sanctioning the Scheme, are
filed with the Registrar of Companies, Chennai/Colmbalore by the Transferse
Company and the Transferor Companies respectively;
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1.6 ‘Employsss’, in regard to & Company, means the staff, workmen and employses on
the payrolis of the refevant Company, including the stalf, workmen and employees
deputed fo work with customers / clients of such a company.

1.7 “Govemment Authority’ means the cenlral govemment, any applicable stafe or local
govemment, legislative body, regulafory or adminisiralive authorily, agency or
commission or any cour, tribunal, board, bureau or instrumenafity thereof or
arbitration or arbitral body having junisdiction;

1.8 “MAT means Minimum Alternale Tax;

1.9 “NCLT" means National Company Law Tribunel, Chennal Bench within whose
Jurisdiction the registered offices of the Transferor Companies and Transferee
Company are silualed;

1.10 “Record Date” means the dafe or dates o be fixed by the Board of Directors of the
Transferse Company or any Committee thereof in consultation with the Board of
Directors of the Transferor Companies for the purpose of Amaigamation of the
Transferor Companies with the Transferes Company pursuant fo this Scheme.

111 “Scheme” or ‘the Scheme” or “this Scheme” means this Scheme of Amaigamation
and arrangement in its present form or with any modification{s) made under Clause
19 of this Schems, as approved o direcled by National Company Law Tribunal,
Chennal Bench or any olher appropriate authority;

1.12 “Transferor Companies” collectively means the Transferor Company No.1 and the

Transferor Company No.2.
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1.13 “Transferor Company No.1* or “KCPL* means Kovil Cereals Prvate Limited (CIN:
U51909TZ2022PTC040270), a Private limiled company Incorporafed under the
Companies Act, 2013 and having ifs registered office at No.1, Trichy Road, NA
Dindigul, TN 624005 Indla.

1.14 “Transferor Company No.2" or *PGHIL® means Pluris Global Holding (India) Limited
(CIN: UG5993TN1993PLCO25633), @ Public limited company Incomorated under the
Companies Act, 1956 and having ifs Regislersd Office at NO.1, Anna Pilai Street
Chennai, TN 600001 India.

1145 *Transforee  Company’ or “NL®  means ‘Naga Limied”  (CIN:
U24246TN1991PLC020409) a Public limied company incorporaied under the
Companies Act, 1956 and having ils Registered Office af NO.7, Anna Pillai Stree!
Chennai, TN 600001 India.

116 “Underfaking” shail mean and include the whale of the Undertaking of the Transferor
Companies, as a going concem, including its entire business, immovable properties,
all secured and unsecured debts, iabilifles, losses including accumulaled losses and
unabsorbed depreciation, duties and obligations and all the assels, properties, rights,
tittes and benefifs, whether movable or immovable, real or personal, in possession of
reversion, corpoteal or incorporeal, tangible or infangible, present or cmﬂngenf and
including but without being limited fo all fixed and movable plant and machinery,
vehicles, fixed assets, work in progress, cument assels, investments, funds ficanses,
registrations, marketing authorisation, copyrights, palenls, lrade names, !;admar#s.
markefing rights and other rights and ficenses in respect thereof, applications for
copyrights, palenis, trade names, irademarks, markefing infangibles, leases,

licenses, tenancy rights, premises, hire purchase and lease amangements, lending
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amangements, benefits of security arrangements, computers, office equipment,
telephones, fefexes, facsimile connections, internet connections, communication
facifities, equipment and instalistions and utilities, electricity, water and ciher seyvice:
connections, benefits of agreements, confracts and amangements including but not
limifed to contracts eniered info with vendors, cuslomers and service providers,
powers, authoriiies, permifs, allotments, approvals, consents, privifeges, liberties,
easements and all the right, title, interest, goodwill, benefit and advantage, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts
and all ofher rights, benefits of all agreements, subsidies, grants, fax credits
(including but nof fimited fo credifs in respect of income lax, sales tax, value added
tax, service fax, efc), tax refunds, MAT credit entitlement, if any, software license,
domain/ websies elc,, in connction/ relating to the Transferor Company and oter
claims and powers, of whatsoever nature and whosesoever siluated belonging to or
in the possession of or granted in favour of or enjoyed by the Transferor Company.
as on the Appointed Dale.

All terms and words ot defined i this Scheme shall, unless repugnant or contrary to
the conlext or meaning thersof, have the same meaning ascribed fo them under the
Act and other applicable faws, rules, regulations, bye-laws, as the case may be or any
staitiory modification or re-enactment thereof from time fo fime.
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The Authorized, Issued, Subscribed and Paid- up share capits! of Kovil Cereals Private

Limited, the Transferor Company No.1 as af March 31, 2023 Js as follows:

50,000 Equity shares of Rs. 10/- each

Subsequent to March 31, 2023 and il the date of this schems, there has been no

change in the share capital of Transferor Company No. 1.

The Authorized, ssued, Subscribed and Psic-up share capital of Pluris Global Holding
(India) Limited, the Transferor Company No.2 as at March 31, 2023 was s follows:

15,10,000 Equily sheres of Rs. 10 each

shares of Rs. 100 ach

Subsequent fo March 31, 2023 and il the date of this scheme, there has been no
change in the share capitel of Transferor Company No.2.
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The Authonized, lssued, Subscribed and Paid- up share capital of Naga Limited, the

Transferee Company as at March 31, 2023 was as follows:

(EKL L’;EI
HEJSOWE)!MR&‘!M 14,24,80,000/- |

Subsequent fo March 31, 2023 and till the dafe of this scheme, there has been no
change in the share capital of Transferee Company

3 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set-out herein In its present form or with any modification(s) approved or
imposed or directad by the NCLT, Chennal Bench or any other appropriate authorify
shall take effect on the Effective Date and shall be operalive as of the Appointed Date.
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4.1 Subject to ihe provisions of this Scheme as specified hereinafter and with effect
from the Appointed Date, the enfire business and Underfaking of the Transferor

Companies, including &il the debls, liabiliies, losses including accumulated
losses and unabsorbed depreciation, dufies and obligafions, including those
arsing on account of laxation Jaws and other allied laws, of the Transferor
Companies of every description and also including, without limitation, all the
movable and immovabie properties (if any) and asseis (whether fangible or
intangibls} of the Transferor Companies comprising, amongst others, all freghold
lands, leasehold lands, buidings, pienis, investments, mofor veficles,
receivables, actionable claims, fumifure and fixiures, computers, office
equipment, electrical  installafions, generaors, facsimile and  other
communication facilities and business licenses, penmits, deposils, authonsations,
approvals, insurance cover of every description, lease, lenancy rights,
permissions, Incentives, if any, and ail other rights, patents, know-hows,
trademarks, service marks, frade secrels, brands, registrations, product licenses,
markeling autherisstions and other intellectual propedy rights and intangibles,
proprietary rights, marketing rights, title, interest, contracts including but not
limited to conlracis entered info with customers, vendors and service providers,
consents, approvals and rights and powers of every kind, naiure and description
whalsoever, privileges, liberties, easements, advantages, benefils and
approvals, shall, under the provisions of Sections 230 to 232 of the Act and other
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relevant provisions to the Act to the extent applicable and pursuant to the order
of the National Company Law Tribunal, Chennal Bench, sanctioning this Scheme
and without further act, instrument or deed, but subject fo the charges affecting
the same as on the Effective Dale, be fransfemed and/or deemed io be
transferred lo and vested in the Transferee Company, so as to becoms the
properties, assels, rights, business and Undertaking(s) of the Transferse
Campany.

4.2 Wihout prajudice fo the generality of Clause 4.1 above, in respeci of the assets
of the Transferor Companies, including cash and bank balances, as are movable
in nature or are otherwise capable of fransfer by manual delivery, by paying over
or by endorsement and delivery or oiherwise, the same shall be so transferred
by ihe Transferor Companies o the Transfares Company, without requiring any
deed or instrument of conveyance for the same and shall become the property of
the Transferee Company as an infegral part of the assefs of the Transferee
Company, with effect from the Appointed Dafe.

4.3 Without prejudice fo the generalify of Clause 4.1 above, upon the Scheme
coming into effect and with effect from the Appoinfed Date whether provided for
or not In the books of account of the Transferor Companies and all dabls,
liabllities, duties and obligafions of the Transferor Companies as on the
Appoinied Date and all other liabiliies which may accrue or arise after the
Appointed Date but which relaie io the period on or up fo the day of the
Appointed Dete, shall be the debls, liabilities, duties and obligations of the
Transferee Company including any ancumbrance on the assels of the Transferor
Companies or on any income eamed from those assels.
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4.4 With effect from the Appointed Dale, all inter-party ransactions between the Transferor
Companies and the Transferse Company shall be considersd as infra-party
transactions for all purposes from the Appointed Date.

4.5 To the extent thai there are any loans, oulsianding or balences due from the
Transferor Company to the Transferee Company or vice versa the obligations in
respect thereof shall be extinguished upon the merger of Interest between the credifor
and debtor and corresponding effect shall be given in the books of account and
records of the Transferee Company.

46 Loans, advaces, Trade dues, Trade advances and ofher obligations (including
guaraniess, lefters of credi, fefters of comfort or any other instrument or arrangement
which may give rise to a contingent liability in whatever form), if any, due or which may
al any lime in fulure become due belween the Transferor Companies and the
Transferee Company shall, ipso facto, sfand discharged and come to an end and there
shall be no liability in that behalf on any panty and appropriale sifect shall be given in
the books of accounfs and records of the Transferee Company. If is hereby clarified
thal there will be no accrual of inferest or other charges in respect of any infer-
company loans, advances and other obligations with effact from the Appointed Date.

4.7 Al existing securities, mortgages, charges, llens or oiher encumbrances, a’fmy.ﬂa_sm
the Appointed Date and created by Transferor Companies affer the Appointed Date,
over the properties and clher assels in the Undertaking transferred fo the Transferes
Company by viriue of this Scheme and in so far as such secuntiss, morigages,
charges, liens or other encumbrances secure or relale to liabilties of the Transferor
Companies, the same shall, after the Effeciive Dale, conlinue to relaie and atiach lo
such assefs or any part thereof fo which they are related or aitached pnor fo the
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Effective Date and as are transferred to the Transferee Company, and such securities,
morigages, charges, lisns or encumbrances shall not refafe or atfached lo any other
assels of the Transferee Company, provided howsver that no encumbrances shall
have been created by the Transferor Companies over iis assels after the date of fiing
of the Scheme, without the prior written consent of the Board of Dirsclors of the
Transferee Company, excapt for those done in the normal course of business.

4.8 The existing encumbrances over the properties and oiher assels of the Transferes
Company or any part thereof which relate fo the liabilies and obligations of the
Transferes Company prior to the Effective Date shali continue to relate oniy fo such
assefs and properties and shall not extend or affach fo any of the assels and
properties of the Transferor Companies transferred fo and vested in the Transferee
Company by virue of this Scheme. The Transferee Company shall not be liable fo
creafe additional charge or encumbrances on ils properfies for the liabilities and
obligations of the Transfaror Companies as on the Appointed Date and taken over by
the Transferse Company.

4.9 All debls, oulstanding and receivables of the Transferor Company shaif accordingly, on
and from the Appoinled Dafe and upon the Scheme becoming effective, sland
transferred fo and vested in the Transferee Company without any nolice or ofher
intimation fo the debiars {though ihe Transleree Company may if it deems appropriate,
give notice fo the deblors that the debts stand transferred and vestad in the Transferee

Company) and the deblors shall be obliged to make payment io the Transferee

Company afler the Effective Date.
WFor KOVIL CEREALS PRIVATE LIMITED For NAGA LIMITED g, punis cioma HOLDING (IRO1A) LIMITED
‘-L—\..;a S———3 - J
H&GESFEEE}; gsumu E.&m lakannan g T Se L
Dil: 62107556 IDIR: 01601589) STHAMARAISEVAN
DIRECTOR
DIN: 07025451
For KOVIL CEREALS PRIVATE LIMITED Far PLURIS GLOBAL HOLDIMG (INDIZ) LIMITED For NAGA LIMITED
X TR AR j 71;'—; P)f,r— R&/
MAGESWARI KANNAN - K.S. alzkannan
DIRECTOR STHAMARALLELVAN Chairman and Managing Director

DIN: 02107556 DIR R COENTERE
L . IDIN: 01601559



4,10 It is expressly provided ihal, save as herein provided, no other lerm or condition of the
liabilities transferred to the Transferee Company is modified by virtue of this Scheme

excepl to the extent that such amendment s required statutodly or by necessary
ipbcatin,

4,11 With eifect from the Appointed Dale, all stafufory licences, registrations, Incentives, tax
deferrals and benefits, camy-forward of tax fosses including sccumulated lossés and
unabsorbed depreciation, {ax credils, fax refunds, MAT credit entillement, if any,
subsidies, concessions, granls, rights, claims, leases, lenancy rights, !fbmres
permissions, approvals or consents fo cany on ihe operations of the Transferor
Companies, special status and other benefits or privileges enjoyed or confarred upon
or held or availed of by the Transferor Companies and all rights and benefits that have
acerued or which may accrue fo the Transferor Companies, whether before or after the
Appoinfed Date shall sfand vested in or transferred to the Transferee Company,
pursuant fo the Scheme, without any further act or deed and shall remain valid,
effective and enforceable on the same erms and conditions and shall be appropriately
mutated by the statutory authorities concemed in favour of the Transferee Company
upon the vesting and transfer of the Undertaking of the Transferor Companies
pursuant to this Scheme,

412  The amalgamation of the Transferor Companies with ithe Transferee
Company, pursuant to and in accordance with this Scheme, shall take place with effect
from lhe Appointed Date and shall be in accordance with Saction 2(1B) of the Income-

fax Act, 1961,
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5 STAFF. WORKMEN & EMPLOYEES

51 On the Scheme becoming effective, all staff, workmen and employees of the
Transferor Companies, if any, in service on the Effective Date shall be desmed fo
have become slaff, workmen and employees of the Transferee Company with effect
from the Appainfed Date or the date of joining whichever is later, without any break or
inferruption in their service and on ihe basis of continully of service, and the terms
and condilions of their employment with the Transferee Company (ie. cost-fo-
company basis, in monetary terms) shall not be less favourable than those applicable
fo them with reference to their employment with the Transferor Companies on lhe
Effective Date.

5.2 It is expressly provided thal, on the Scheme becoming effective, {he provident fund,
gratuify fund, superannuation fund or any other special fund or trusts, if any, created or
existing for the benefit of the stafi, workmen and employees of the Transferor
Companies shall become trusts/ funds of the Transferee Company for alf purposes
uﬂa(soewrhre(dim(omeadmwmﬁanorapafaﬂonofmmdorfmds_um
reafon t the cblgaion to make contibuions o th said fund orfunds i accordance
wﬂhﬂprMEMasparmeimpmmadmmempamw&Ma#
any, fo the end and Infent that alf righis, didies, powers and obligations of the
rmrymmmmshrdwmmmnmdummwmmmorm
Transferee Companies. It is clarified that, for the purpose of the said fund or funds. the
sanvices of the staff, workmen and employees of the Transferor Companies will be
treated as being continuous with the Transferee Company from ihe date of
employment as refected in the records of the Transferor Companes.
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5.3 The provident fund, gralufty fund, and superannuation fund duss, if any, of the

employees of the Transferor Companies, subjec fo the necessary approvals and
permissions and at the discrefion of the Transferee Company either be confinued as a
separaie fund of the Transferee Company for the benefit of the employees or be
transferred to and merged with the similar funds of the Transferee Company. The
Transferee Company shell continue fo make coniributions into the provident fund
accounts of employees maintained under the regisiration of the Transferor Companies,
tilt such time the accounts are fransferred under the registration of the Transferes
Company. The Transferee Company shall also continue fo make contributions fo the
gratuily fund and superannualion fund mainiained by the Transferor Companies, {ill ihe
date of completion of the fransition.

- LEGAL PROCEEDINGS

if any suit, appeal or other proceeding of whalever nalure by or against the Transferor
Companies are pending, including those arising on account of taxatlon faws and other
allied laws, the same shall not ebate or be discontinued or in any way be prejudicially
affected by reason of the amrangement by anything coniained in this Scheme, bui the
said sult, appeal or other legal proceedings may be continued, proseculed and
enforced by or against the Transferee Company, in the same manner and to the same
extent as it would or might have been confinued, prosecuted and enforced by or

against the Transferor Companies, as if this Scheme had nol been made.
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7.1 Subject to the other provisions of this Scheme, all contracls, deeds, honds.
agreements, licences, permils, registrations, approvals and ofher instruments, if any,
of whatsoever nature to which the Transferor Companies is & pam'andsq;sw:wgor
having effect on the Effective Date, shall be in full force and effect against ﬁr—fn favour
of the Transferee Company, as the case may be, and may be enforced by or against
the Transferee Company as fully and effeciually as if, instead of the Transferor
Companies, the Transferee Company had been a party therelo, nolwithstanding the
terms confained In such confracts, deeds, bonds, agreements, ficences, permifs,

regisirations, approvals and ofher instruments.

7.2 The Transfaree Company shall enfer info and/ or issue and/ or execute deeds, writings
or confirmations or enter info any tripariite arangements, confirmations or novation, to
which the Transferor Companies will if necessary, also be party in order fo give formal
effect fo the provisions of this Scheme, If so required. Furiher, the Transferse
Company shall be deemed fo be authorised to execule any such desds, writings or
confirmaiions on behalf of the Transferor Companies and fo implement or carry out all
formalities required on the part of the Transferor Companies fo give effect fo the
provisions of this Scheme.

7.3 Al cheques and other negoliable instruments and payment orders received in the
name of the Transleror Companies affer the Effeciive Dale shall be accepled by the
bankers of the Transferee Company and credited lo the account of the Transferee
Company, Similarly, the banker of the Transferee Company shall honour cheques

Issued by the Transferor Cornpanies for payment on or after the Appointed Defe and

presented afler the Effective Date.
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7.4 For the avoidancs of all doubl, it is expressly made clear that the dissofution of the
Transferor Company without the process of winding up ss confemplaled herealler,
shall not affect the previous operation of any coniract, agresment, joinf veniure, deed
or any instrument or the fike to which the Transferor Company is a party or is the
beneliciary of (as the case may be} and any reference in such agreemenis, conlracts,
deeds and instruments fo the Transferor Company shall be consfrued as reference
anly to the Transferee Company with effect fiom the Appainted Date.

B TAXATION MATTERS

8.1 Upon the Scheme becoming effective, all taxes payable by the Transferor
Companies under the Income-lax Act, 1961, or olher applicable laws/ regulations
dealing with taxes/ duties/ levies (hereinafter refered to as Tax Lawe’) shall e
transferred to the account of the Transferee Company, similarly al credits for tax
deduction al source on income of the Transferor Companiss, or obligation for
deduction of tax at source on any payment made by or lo be made by the-Transferor
Companias shall be made or deemed fo have been made and duly complied wilh by
the Transferee Compeny if so made by the Transferor Companles. Stmilarly, any
advance tax payment required to be made for by the specified due dafes In the Tax
Laws shall also be deemed to have been made by the Transferee Company if so
made by the Transferor Companies, Furiher, the MAT paid by the Transferor
Companies under Section 115 JB and/ or other provisions (as applicable) of the
Income-tax Act, 1961, shall be desmed fo have been paid on behalf of the
Transferae Company, and the MAT credit (if any) of the Transferor Companies as on
or accruing afler the Appoinied Date shail stand transferred lo the Transferee
Company and such cradif would be avaliable for sef-off against the fax liabilities of
the Transferee Company. Any refinds under the Tax Laws due fo the Transferor
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Companies consequent fo the assessments made on the Transferor Companies and
for which no eredit is laken in the accounts as on the dale immediately praceding the
Appointed Date shall also belong to and be received by the Transferee Company.

8.2 Transferse Company through its Board of Direclors, or any parson(s) or commitiee
authorised! appointed by them, may camy ouf or asseni fo any modifications/
amendments fo the corporale income tax refum, TDS, GST, professional fax or any
other returm and other documents filed by the Transfercr Companies for perfods falling
prior to the Appointed Date if requirad, in relation to taxation and other allied laws, as
are considered approprate by them (ie. the Board of Direclors or the
parson(sycommittes), Further, the Transferee Company shall, after the Effective Date,
be enlitled fo revise the relevant retums if any, filed by the Transferor Companies for
any year, if so necessilated or consequent fo this Scheme notwithstanding that the

time prescribed for such revision may have elapsed;

8.3 All taxes of any nature, dufies, cesses or any olher like payments or deductions made
by the Transferor Companies or any of its agents To any statutory authorifies such as
income tax, sales fax, and service tax, or any {ax deduction/ collection &t source, tax
credils under Tax Laws, refating fo the period after the Appointed Dafe shall be
deemed lo have been on account of or paid by the Transferee Company, and the
refevant authorities shall be bound fo transfer fo the account of and give credil for the
same to the Transferee Company upon the Effecfive Date and upon relfevant progf and
documents being provided fo the said authorifies. The Transferee Company would be
eligible fo file revised/ consolidated statutory refums (including but nat limited fo the

retum under the Income-tax Act), on approval of this scheme, notwithsfanding the

stafufory due date under applicable laws.
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6.4 The Transteroe Compsny are expressly pemitied to amend and/or fil etums of TDS/
TCS or ofher statulory certificates and/ o refums and shall have the right fo claim
refunds, advance tax credis, set offs, adjustmenits eic., relafing to their respeclive
incomesAransactions from the Appointed Dste. The TDS/ advance tax/ self-
assessment (awBBT/DDT/ reguiar tax apart from the above if any, paid by the
Transferor Companies under the Income Tax Act or any other sfalute in respect of
income of the Transfarar Companies assessable for the period commencing from the
Appointed Date including any TDS/ advance lax/ seif-assessment tax/ BB/ DDT /
regular tax, if any of the Transferor Companies on infer se transaclions during ihe
period befween Appointed Date and the Effective date shall be deemed fo be the TDS/
advance tawself-assessment tax/ BBT/DDT/ regular tax paid by the Transferee
Company and credit for such TDS/advance lax/self-assessment lax/ BBY/ DDT, /
regular tex shell be aflowed fo the Transferee Company notwithstanding that
certificates or challans for TDS/ advance tax/seli-assessment tax/ BET/ DDT, / regular
tax are in the name of the Transferor Companies and not in the name of the
Transforee Company. Any TDS cerificates issued by the Transferee Company lo, or
Tor the benefit of, the Transferor Companies under the Income Tax Acl wilh respect fo
the inter se transactions would stand cancelied and be treated as nulf and void without
any further act on the parl of the Transferor Companies and the Transferee Company.
It is declared ihat all the tax losses, unabsorbed depreciation, MAT Credit (if any) upto
the Appointed Date will be transferred to the Transferes Company.

8.5 Any refund or credit under the Tax Laws due to the Transferor Companies consequent

{o the assessments made on the Transferor Companiss shall also belong to and be

received by the Transferee Company.
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PARTC

9 CONSIDERATION FOR AMALGAMATION
8.1 Upon this Scheme becoming effective and in consideration for the amalgamation of
Transferor Company No.1 with Transferee Company, Transferee Company shall,
without any further application, act, instrument or deed, issue and allot Considsration
Equity Shares, {0 the extent indicated below, to the members of Transferor Company
No.1, holding fully paid-up equity shares in Transferor Company No.1 and whose
names appear in the Register of Members of Transfercr Company No.1, dn the
Effective Date or fo such of their respective heirs, execulors, administrators arlamsr
legal representatives or ofher succassors in tille as may be recognised by me-Bnard'

of Directors of Transferor Company No.1 i the following proporion:

“4 (Fowr} fully paid-up Consideration Equity Sharss of face value of Rs. 10/~ each
of the Transferee Company shail be Issued and allofted for every 5 (Five) fully
paid-up equity shares of Rs.10/- each held In the Transferor Company No.1."

9.2 Upon this Scheme becoming effective and in consideration for the amalgamation of
Transferor Company No.2 with Transferse Company, Transferes Company shall,
without any further application, aci, instrument or deed, issue end allot Consideration
Equity Shares, {o the extent indicated below, to the members of Transferor Company
No.2, holding fully paid-up equily shares in Transferor Company No.2 and whose
names appear in the Register of Members of Transferor Company No.2, on the
Effective Date or to such of their respeclive heirs, execliors, adminisiralors or other
legal representatives or ofher successors in title as may be recognised by the Board

of Directors of Transferor Company No.2 in the following proportion:
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*1 (Ona) fully paid-up Consideration Equity Shares of face value of Rs.10/- each
of the Transferee Company shall be issusd and alioited for every 1 (One) fully
paid-up equity shares of Rs, 10V~ each held in the Transferor Company No. 2.”

93 The Consideration Equilty Shares to be issued fo the members of Transiaror
Companies pursuant to Clause 9.1 and 9.2 shall be subject to the Memorandum and
Atticles of Associaion of the Transferee Company and shall rank paripassu with the
existing equity shares of Transferee Company in all respecis, save and sxcept that
the said Consideration Equity Shares shail niol be eligible for dividend declarsd by
Transfaree Company during the period commencing on the Appointed Date and
ending on the Effeciive Date {both days inclusive).

8.4 The issue and allofment of ihe aforesaid Consideralfon Equity Shares by Transferee
Company lo the shareholders of Transferor Companies as provided in this Scheme is
an intsgral part thereof end shall be deered to be camied out as if the procedure laid
down under Section 42 and Section 62 of the Act and any ather applicable provisions
of the Act were duly complied with.

9.5 i shall be deemed fhat the members of Transferee Company have also resolved and
accorded all relevant consents under Section 13 of Companies Act 2013 & rules
made thereunder. It is clarified that no need to pass a separate sharsholders'
resolution as required under section 13 of the Companies Act 2013 & riles made
thersunder for the amendments of the Memorandum of Association of Transferes
Company as above.

9.6 Fractional Value shall be aflocated as additional shares by the Transferse Company
in respect of the fractional eniitlements, if any, lo which the shareholders of the
Transferor Companies are entiled on the issue and alloiment of shares by the
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Transferee Company in accordance with this Scheme. The Board of Direclors of the
Transferee Company shall instead round off such shares fo the nearest number and
issus those sheres fo the concemed shareholders cof the Transferor Companies.

10.1 Upon the Scheme coming info-effect, the Authorised Share Capital of the Transferor
Company No.1 and Transferor Company No. 2 shall be combined with the
Transferee Company and Transferee Company's Authorised Share Capital in terms
of its Memorandum of Association and Articles of Association shall automatically:
stand enhanced without any further act, instrument or deed on the part of ihe
Transferee Company, including payment of stamp duly and fees payable fo the
Registrar of Companies, and the Memorandum of Association and Atlicles .of
Association of the Transferee Company shall, without any further act, nstrument or
deed, be and stand alerad, modified and amended, as provided in Clause 9.5, and
the consent of the shareholders to the Scheme shall be deemed fo be sufficient for
the purpose of effecting this amendment, and no further resolution(s) under Section
13, Section 14, Section 61 or any other appiicable provisions of the Companies Act,
2013, shall be required fo be separately passed. For this purpose, the filing fees and
stamp duty already paid by the Transferor Company on iis authorised share capital
shall be utilised and applied o the increased share capital of the Transferee
Company, and shall be deemad fo have been so pald by the Transferee Company on
such combined authorised share capital and, accordingly, the Transferee Company

shall not be required to pay any fees/ stamp duty on the authorised share capital so

increasad,
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10.2  Upon effective of the Scheme of Amalgamation and upon the dissolution of the
Transferor Companies pursuant to Section 232(3)(i) of the Comipanies Act, 2013, ihe
fees, if any, paid by the Transferor Companies on ifs Authorised Capital shall be sef-
off against any fees payable by the Transferee Company on iis Auihorised Capital
subsequent to the Amalgamation and after such adjustment additional fee if any
payable shail be paid by ihe lransferee company.

10.3 Accordingly, in terms of this Scheme, the authorised share capital of the Transferee
Company shall stand enhanced to an amount of Rs.45,26,00,000~ (Rupses Forly-
Five Croras Twenty-Six Lakhs only) divided into 4,52,60,000 (Four Crore Fiy-Two
Lakhs Sixty Thousand Only) Equity Shares of face value of Rs.10/- each (Rupess
Ten Only) each and the capital Clause being Clause V of the Memorandum of

Association of the Transfarea Company shall stand substifuted to read as follows:

‘V. The Authorized Share Cepital of the Company is 45,26,00,000/ (Rupees
Forly-Five Crores Twenly-Six Lakhs only} divided info 4,52,60,000 (Four
Crore Fifty-Two Lakhs Sixty Thousand Only) Equity Shares of face vaiue of
Rs. 10~ sach (Rupses Ten Oniy) sach”.
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11.1 Upon the Scheme becoming effective, the Transferee Company shall in respect of its
accounts for the financial year commencing from the Appointed Date, account the
fransaction as per the ‘pooling of inferest’ method provided under Indian Accounting
Standards 103 - Appendix-C - Business Combinalion of entifies under common
conlrol and ofher applicable Indian Accounting Standards notified by the Central
Govemnment under the Companies Acl, 2013 read with Companies (indian
Accouniing Standards) Rules, 2015 and olher Generally Accepled Accounting
Principles in India as amended from iime fo time, read with Section 133 of the

Companies Act, 2013 such that:
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1111 Transferee Company shall record all the assets and labllifies of Transferor Companies (o
and vested i Transferee Company including ressrves and profit and loss of the Transferor
Companies vested In the Transferee Company prstiant 1o this Schame at their respective
book values.

1112 The Trarsferee Company shall credit the aggregate face value of tha equity shares issued
by & lo the members of the Transferor Companles pursuant o this Scheme to the Share
Capital Account in its books of account,

11.1.3 The difference between the share capital of Transferor Companies and value of new eguity
shara issued by the Transferes Company to the sharehokders of Transferor Companies
shall be adjusiad 1o the reserves. Tha amount of any Inter-company balances, between the
Transferor Companies and the Transferee Company, investmenis in the shares of

Transferee Company app ‘,_hlhabmksolmwurﬁollheTmﬁerwpanhs,Mi
stand cancelied without any further act or deed, upon the scheme coming into efiect, and
conespondingly the share capital of the Transferea Company to the extent of the faca value
held by Transferor Companies will be cancadled.

11.1.4 In case of any differences in accounting policies between the Transferee Company and the
Transferor Companies, the acsaunting policies followed by the Transferee Company shall
peavail io ensure thal the Financial Stalements reflact the financial position on the basis of
consistent accaunting policies and in conformity with the applicable Indian Accounting
Standard 103 ~ Appendix-C - Business Combination of enfifies under common control and
other applicabie Indian Accounting Standards notifisd by the Central Government under the
Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules, 2015 and.
uther Generally Accepted Accounting Principles in India as amendad from time to time.

hald by Transfercr Companies will be cancelled.

1115 The suplusideficit, if any arising afier taking the sffect of Clauses of 11.1, after giying the
effect of the adjustments refemad fo in Clause 11.1.3, shall be transiened to capital reserve
in the financial statements of the Transleres Company and shall be presented separately
from other capital reserves with distlosue of is nature and purpose in fhe notes.
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12.1 As the Transferor Companies shall stend dissolved without being wotnd up upon the
Scheme becoming effective, hence no accounting treaiment is being prescribed for
the Transferor Companies under Seclion 133 of the Act,

13 TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EFFECTIVE DATE

During the period from the Appoinied Daie fo the Effective Date:

13.1 The Transferor Companies shall cany on and be deemed fo have carried on ifs
business and activitiss and shall be deemed lo have held and stood possessed of and
shall hofd and stand possessed of iis business and undertaking for and on account of
and in frust for the Transferee Company.

13.2  The Transferor Companies shall camy on its business and aclivitiss in the ordinary
course of business with reasonable diligence and business prudence.

133 All the profis or income accruing or arising fo the Transfercr Companies or
expenditure or losses incurred or ansing {o the Transferor Companies, shalf for all
purposes be frealed and deemed lo be and accrue as lhe profits or income or

expenditure or losses (as the case may be) of the Transferse Company.

134  The Transferee Company shall be entitled, pending the sanction of the Schems, fo
apply lo the Govemment Authorities concernead, a5 are necessary under any law for
such consents, approvals and sanctions which the Transferee Company may require
to carry on the business of the Transferor Companies.
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135 The Transteror Companies shall camy on ifs business, operations or activilies with
reasonable diligence and business prudence and in the same manner as #t had been
doing hitherto and shall not venture inio/ expand any new businesses, alienate,
charge, morigags, ancumber or olherwise deal with the assefs or any part thereol
except in the ordinary course of business, without the prior consent of the Transferse
Company.

13.6  For avoidance of doubt, it is hereby clarified that nothing in this Scheme shal prevent
the Transieree Company and the Transferor Companies from declaring and paying
dividends, whether interim or final, to their respective equify shareholders. If fs
clarified ihat the aforesaid provisions in respect of declaration of dividends, whether
interim of fina, are enabling provisions only and shall not be deemed fo confer any
right on any member of the Transferor Comparnies and/ o the Transfereé Company
to demand or claim any dividends which, subject fo the provisions of the Adt, shall be
enfirely at the discretion of the respective Board of Direciors of the Transferor
Companies and the Transferee Company and subject, wherever necessary, fo the

approval of the shareholders of the Transferor Companies and the Transferse

Company, respectively.
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137 The Transleree Company and the Transferor Companies shall aiso be entitied to
make an application for amending, cancelling or oblalning fresh regisirations, as the
case may be, under all applicable laws and legistations. The Transferse Campany
and the Transferor Companies would be entiled to make an application for amending
licenses/ atthorisafions.

Pending sanclicn of the Scheme, the Transieror Company shall not make any
change In their respective capital struciure either by any increase, (by issus of equily
shares on a fights basls, bonus shares, convertible debeniures or olherwiss)
decreass, reduction, reclassification, sub-division of consolidation, re-organisation, or
in any other manner which may, in any way, affect the Consideration Equity Shares,
except by mulual consent of the respective Boards of Directors of the Transferor and
Transiersa Company or as may be expressly permitted undsr this Scheme,

14 SAVING OF CONCLUDED TRANSACTIONS

Subject {o the ferms of this Scheme, the transfer and vesting of the Undertaking of
the Transferor Companies under Clause 4 of this Scheme shall nof affect any
transactions or proceedings already concluded by the Transferor Companies on of
before the Appoinied Date or conciuded between the Appointed Date and fhe
Effective Dafe (both days inclusive), to the end and infent that the Transferse
Company accepls and adopls all acls, deeds and things made, done amfsxeuﬂad
by the Transferor Companies as acts, deeds and things made, done and execuled by

or on behalf of the Transferee Company.
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PARTE
DISSOLUTION OF THE TRANSFEROR COMPANIES AND THE GENERAL TERMS
AND CONDITIONS APPLICABLE TO THIS SCHEME AND OTHER MATTERS
CONSEQUENTIAL AND INTEGRALLY CONNECTED THERETO

15 WINDING UP:

15.1 Upon the coming info effect of this Scheme, the resolutions, if any, of the Transferor
Company, which is valid and subsisting on the Effective Date, shell continue to be
valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have upper monetary or other limiis being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limils in the Transferee Company.

152 The Transferor Companies and the Transferse Company shall, with reasonable
dispatch, apply to tha NCLT for necessary orders or directions for holding mestings of
the members, creditors of the Transferor Companies and the Transferse Company
for sanctioning this Seheme of Amalgamation under Secfion 232 read with section
230 of the Companies Act, 2013 or for dispensing ihe holding of such mesiings and
orders under Section 230 of the Companies Adt, 2013, for carrying this Scheme inlo

effect and for dissolution of the Transferor Companies without winding up,

153 Subject fo an order being made by the National Company Law Tribunal under
Section 232 read with Section 230 of the Companies Act, 2013, the Transferor
Companies shail be dissolved without the process of winding up on the Scheme
becoming effective in accardance with the provisions of the Act and the Rules made
thereunder. On the scheme bstoming effective, the Transferor Company No.1 and
Transfaror Company No.2 shall stand dissolved, wilhout being wound-up.
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16 CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon the following approvals/ events and the Scheme
shall be deemed fo be effeciive on oblaining last of the following approvals and the
occurrence of the fast of the following events:

16.1 The approval of the Scheme by the requisite majority of the members of the
Transferor Companies and Transferee Company respeclively as required qnder
Section 230 read with 232 of the Companies Acl, 2013;

16.2 The approval of the Scheme by the requisite majority of the creditors of the
Transferor Companies and Transferee Company respectively;

16,3 The sanclion of the Scheme by the NCLT under Sections 230 to 232 of the
Companies Acl, 2013 and other appiicable provisions of the Acl, Rules and
Regulations;

16.4 Certifisd copies of the NCLT orders being filed with the Registrar of Companies
concerned by the respecive companigs. The Scheme shaff become operative on
the date or the last of the dates on which the certified copies of the orders of the
Court sanctioning the Scheme are filed by the Transferor Companies and the

Trensferee Company with the respective Registrar of Companies and such date
shall be known as the Effective Date.

16.5 Compliance with such otherconditions as may be impased by the NCLT.
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The Transferee Company and the Transferor Companies shall, with all reasonable

despatch, make and file applications / peliions under Sections 230 o 232 of the Act

fo the NCLT, within whose jurisdiction the registered office of the Transferee

Company and the Transferor Companies are sifuated, for sanclioning the Scheme,
| and for dissolution of the Transferor Companies without being wound-up.

18 VALIDITY

Upon the coming info effect of the Scheme, the resolutions of the Transferor
Companies as Is considered necessary by the Board of Direclors of the Transferee
Company which are validly subsisting be considered as resolutions of the Transferee
Company. If any such resolutions have any monetary limits approved under the
provisions of the Act or of any other applicable statulory provisions, then the said
limits as are considered necessary by the Board of Direclors of the Transferee
Company, shall be added to the limits, if any, under the fike resolutions passed by the

Transferee Company.
18 MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferee Company and the Transfercr Companies by their respective Board of
Diractors, or any person(s) or commitfee authorised/ appointed by them, may carry
oul or assent to any modifications/ amendments {o the Scheme or to any conditions
or limitations that the NCLT and/ or any other Government Authority may deem fit fo
direct or impose or which may otherwise be considered necessary, desirable or

appropriate by them (.., the Board of Directors or the person(s)/ committes), The
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Transferee Company and the Transferor Companies by their respective Board of
Directors or any person(s) or commitiee authorisad or appointed by them, shall be
authenised fo take alfl such steps as may be necessary, desirable or proper to resolve
any doubls, difficutties or questions whether by reason of any directive or orders of
any Government Authorily or oiherwise howsosver anising out of or under or by virle
of the Scheme and/ or any matter concetmed or connected therewith. The Transferee
Company and the Transferor Companies shell be at liberty fo withdraw from this
Scheme, in case of any condttion or alferation imposed by the NCLT or any other
authority or any bank or financial institution is unacceptable to them or otherwise if so

mutually agreed.

20 EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any oiher reason, the Scheme cannot be
implemented, the Board of Directors of the Transferee Company and the Transferor
Companies shall by mutual agreement walve such conditions as thay consider
appropriate lo give effect, as far as possible, to this Scheme and failing such mutual
agreement, or in case the Scheme Is nof sanctioned by the NCLT, the Scheme shalf
become null and void and each pary shall bear and pay their respective costs,
charges and expenses in connection with the Scheme.

21 COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, fevies and all other expenses, if any (save
as expressly ofherwise agreed) of the Transferor Companies and the Transferee
Company arising out of or incired in cannection with and implementing this Scheme
and matlers incidental therefo shall be bome by the Transferee Company. I:ntha
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event of the Scheme ot being sanctioned by the NCLT, the Transferee Company
shall bear-and pay al costs, charges, expenses and taxes, including duties and fevies
in connection with the Scheme and wil be reimbursed by the Transferor Companies,
as maybe mutually sgreed by the parties. The costs in relation to the Scheme shal
b added o the canying valies of the assels to the extent pamissible and balance
amount shall be adjusted agains! the reserves of the Transferee Company.

22 MISCELLANEQUS

In case any doubt or difference or issue shall arise among the Transferor Companies
and the Transferee Company or any of their sharefiolders, creditors, employess and/
or parsons enlitled {o or claiming any right to any shares in the Transferor Companies
or the Transforee Company, a8 to the consiruction of this Scheme or as fo any
acoount, valuation or apporfionment to be faken or made in connecfion herewith or as
to any other aspects contained In or relating to or arising out of this Scheme, the
same shall be amicably seffled between the Board of Directors of the Transferor
Companies and the Transferse Company and the decision amved at therein shall be
final and binding on all concemed. If any part of this Scheme hereof is invalid, ruled
illegal by any NCLT or of compefent jurisdiction, or unenforceable under present or
future laws, then it Is the infention of the Transferor Companies and the Transferee
Company that such part shall be severable from the remainder of the Scheme, and
the Scheme shall not be affacted thereby, unless the delefion of such part shall calise
this Scheme to become matenally adverse to any party to the Scheme, in which case
the parties to the Scheme shall atfempt fo bring about a modification in the Scheme,
as will best preserve for the parfies to the Scheme, the benefits and obligations of the
Scheme.
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