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CP (CAA) No. 171/230/AMR/2019
Connected with CA (CAA) No. 167/230/HDB/2019
NCLT, Amaravati Bench

IN THE NATIONAL COMPANY LAW TRIBUNAL
AMARAVATI BENCH
HYDERABAD

CP (CAA) No. 171/230/AMR/2019
§ Connected with
CA (CAA) No. 167/230/HDB/2019

Petition under Sections 230 to 232 of the Companies Act, 2013

In the matter of

GigaCom Semiconductor Private Limited
Having its registered office at

8™ Floor, MVR Vinayagar Trade Center,
VIP Road, CBM Compound, Asilmetta,

Visakhapatnam — 530 003, ,
Andhra Pradesh. ... Petitioner/Transferor Company-2

Date of Order: 02.12.2019

CORAM | A
Hon’ble Janab Mohammed Ajmal, Member Judicial

Appearance:

For Petitionet: Mr. V. B. Raju, Advocate.

@Meglonal Director: Mr. T. Sujan Kumar Reoriy, CGSC and Ms. Suma,

e«f ?’cr" Loy Advocate.
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Mr. Pala Raghunath, Officiai Liquidator and Mr. R. K.
Sahu, Assistant Official Liquidator.

. ST

ORDER e

The present Company Petition under Section 232 read with Section
230 of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016 is filed seeking sanction
of the proposed Scheme of Amalgamation (‘the Scheme’) between the
-First Pass Semiconductors Private Limited (Transferor Company- 1);

Gigacom  Semiconductor Private Limited (Petitioner/Transferor
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Company-2); and Moschip Technologies Limited (Transferee Company)

and their respective shareholders and creditors.

The Registered Office of the Petitioner/Transferor Company No.2 situated
in the State of Andhra Pradesh within the jurisdiction of this Tribunal.
Whereas, the Registered Offices of the Transferor Company-1 and
Transferee Company are situated in the State of Telangana and they have
filed separate petitions before the NCLT, Hyderabad Bench vide CP
(CAA) No. 629/230/HDB/2019.

The Petitioner Company had filed CA (CAA) No. 167/230/HDB/2019
before the NCLT, Hyderabad Bench seeking dispensation of convening
meeting of Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Petitioner Company. The Tribunal vide its order dated
22.07.2019 dispensed with the meetings of thé Equity Shareholders and
Unsecured Creditors. There were no Secured Creditors and hence there

was no need to direct their meeting.

The Petitioner Company then filed the present Petition before this

Tribunal seeking sanction of the Scheme with appointed date as

1.04.2018. This Tribunal vide its order dated 23.09.2019 ordered notice

Express and Telugu NeWspaper i.e. Andhra Bhoomi. Notice of héaring of
the Petition Was served on the Regional Director, MCA, Hyderabad and -
Ofﬁcial Liquidator, Hyderabad by hand on 30.09.2019. It is also served
on Income Tax Authorities by hand on 03.10.2019 and notice was also

sent to the Registrar of Companies, Vijayawada by hand on 04.10;2019.

According to the Petitioner Company, the present Scheme of -

Amalgamation enables the Transferee Company to expand its sale of
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business, customer reach and geographical spread and the requisite talent
pool of the Transferor Companies will enhance the skill sets of the
Transferee Company’s business. It would also facilitate in providing a
complete suite of Semiconductor design services to customers thus
augmenting the business and overall profitability. It would furtl}er ensure
complete synergy between all the Companies to further the business
prospects and provide a strong and focused base to undertake the business
more advantageously. It would also increase the organizational capability,
the project execution abilities, the operational efficiencies arising from
pooling of human capital. The combined leadership Ha“Ving'vast and

divergent experience would provide impetus to compete in an-

increasingly globalized and competitive industfy.

Shri V.B. Raju, Counsel for the Petitioner Company and the Official

L]

Liquidator gave been heard.

The Assistant Official Liquidator vide his Report dated 22.11.2019 while'
reiterating the averments made in the Petition submitted that the affairs of
the Company appears to have not been conducted in a manner prejudicial
to the interest of the members or to the publi‘c. The Official L‘iquidator

made specific representation with regard to the following and the Counsel

Representation  of  the

Reply by the Petitioner Company
Official Liquidator '

1 Thé Clause

1.26(v) of | As per Clause 7.1 of the Scheme |

| Scheme seeks to protect the

employees of the Petitioner/
Transferor Company No. 2
only if they are Permanent
employees and if they are in
service as on the Effective
date and hence the Tribunal
may direct the Petitioner

the employees of the Transferor
Companies shall become the |
employees of the Transferee
Company on such terms and
conditions as mentioned in the
Scheme.

- .
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Company to submit an
undertaking to that effect
that there would no
retrenchment of any
employee who were in
service as on Appointed
Date i.e. 01.04.2018 as well.

*

as undetermined, the
Tribunal may direct the
Transferor and Transferee
Companies to submit an
undertaking to the effect
that the Record Date would

12.5 of the

2 With reference to Clause | Clause Scheme
1.16 of the Scheme dealing | provides that the Transferee
with Record Date leaving it | Company  shall give such

confirmations/undertakings as
may be necessary in accordance
with the Rules and Regulations of
SEBI as amended from*time to
time which includes Fixation of
Record Date by the Board of

Directors of the Transferee
Company.

be decided and fixed as per
SEB Regulations,
immediately after sanction
of the Scheme.

8. The Regional Director (South East Region), Ministry of Corporate Affairs
vide his representation dated 15.11.2019 while reiterating the averments
made in the Petition submitted that a notice has been issued to the Income

Tax Department and SEBI on 09.10.2019 and no objection has been

I -
.....

epresentatlf)n with regard to the followmg and the Counsel for the -

’laj...'—'

Petitioner vide a memo dated 25.11.2019 answered the same as follows.

Sl. | RD’s Observations Reply of the
No. Company )
1 | The Clause 12.4 was skipped in | The Scheme provides for
- | Part-III of the Scheme and hence | clause No.12.4 in Part-III of
the Tribunal may direct the |the Scheme, however, the
Petitioner Company to submit a | numbers of Clause No.12.3

Petitioner

L]

~ - 4
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fresh typed set of scheme with
proper numbering for the record.

was repeated ‘in 12.4 also
which is just a typographical |
error which is neither willful
nor wanton.

The combination of Authorized
Capital of the  Transferor
Companies  into  Authorized

Capital of Transferee Company
should be subject to compliance of
Section  232(3)(i) of the
Companies Act, 2013, including

The Transferee company
shall comply with the
provisions  of  ‘Section

232(3)(1) including payment |
of differential fee, if any, by
the Transferee Company as
per the Scheme.

payment of differential fee by the
Transferee Company vide Clause
12.9 of the Part-III of the Scheme.

3 One Mr. Venkat Sudhakar
Simhadri is a foreign National
holding 10% of the total value of
shares (i.e. 1,25,000 shares) in the

The Transferee Company,
upon sanctioning of the
Scheme by this Tribunal
shall comply with the

Transferor Company-1 and | necessary rules, regulations
99.99% of the total value of shares | and guidelines under |
(ie. 9,999 shares) in the | RBI/FEMA as the case may
Transferor Company-2. be.

Further, NRIs holding 7,99,691

shares representing  0.53%,

Foreign = Promoters,  Foreign e
Corporate and Foreign Nationals

holding 9,25,58,862 shares

representing 61.37% of equity
.| shares in the Transferee Company.

3 Hence, the Tribunal may direct the
Petitioner Company to ensure S e
compliances of Rules, Regulations '
and guidelines prescribed, if any
under RBI/FEMA.

,,;’q’,g,‘o 3
L

In view of the above reply the Petitioner Company prayed this Tribunal to
-~

sanction the Scheme of Amalgamation.

- - *

9. The Counsel for the Petitioner filed a Memo dated 29.11.2019 enclosing
therewith the undertakings given by the Petitioner Company with regard

-~ .
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to objections raised by the Official Liquidator and Regional Director and

the same were taken on record.

10.  The Petitioner Company enclosed a Certificate from Auditors namely M/s
S. T. Mohite & Co., stating that the Accounting Treatment proposed in
the proposed Scheme is in conformity with Accounting Standard specified

under Section 133 of the Companies Act, 2013.

11.  Considering the facts and circumstances of the case and on perusal of the
Scheme and the documents produced on record, the Scheme of
Amalgamation appears to be fair and reasonable and is not contrary to
public policy and not violative of any provisions of law. All the statutory
compliances have been made under Sections 230 to 232 of the Companies
Act, 2013. Hence ordered.

ORDER

The Petition be and the same is allowed with the following directions:-

L= .

4Y¥The.Scheme of Amalgamation with appointed date as 01.04.2018 is
hereby sanctioned, subject to sanctioning of the Scheme by the

NCLT, Hyderabad Bench in the petitions filed by the Transferor

e‘. Company-1 and Transferee Company before it. The same shall be

"‘,f binding on the Petitioner and their respective Shareholders Secured

Credltprs Unsecured Creditors/Trade Credxtors Employees and all '
4‘/;1 +

concemed

b) This order shall not be construed as an order granting exXemption
from payment of stamp duty or taxes or any other charges and fees if -
payable, or from any applicable permissions that may have to be

obtained or compliances that may have to be made under law.

Page 6 of 7



CP (CAA) No. 171/230/AMR/2019
Connected with CA (CAA) No. 167/230/HDB/2019
NCLT, Amaravati Bench

c) All concerned shall act on a copy of this order along with the
Scheme duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue the certified copy of this order

-~ .

along with the Scheme forthwith.

d) The Petitioner Company is directed to take appropriate steps to
submit the said Scheme to Registrar of Companies within 30 days

from the date of receipt of copy of this order.

e) The Petitioner Company is directed to issue newspaper publication
with respect to approval of Scheme of Amalgamation, in the same
newspapers in which previous publications were issued.

B .

f) The Petitioner Company is further directed fo take all consequential

and statutory steps required in pursuance Qf the approved Scheme of

Amalgamation under the provisions of the Companies Act, 2013 and

submit necessary compliance and undertaking relating to the

Y, Objections raised by the Official Liquidator and ‘the Regional
Director (SER), MCA, Gol, Hyderabad.

l
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MEMBER JUDICIAL
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GENERAL

A) BACK GROUND AND DESCRIPTION OF COMPANIES e

SCHEME OF AMALGAMATION'AND-ARRANGEMENT
BETWEEN
FIRST PASS SEMICONDUCTORS PRIVATE LIMITED
(Transferor Company-1)
GIGACOM SEMICONDUCTOR PRIVATE LIMITED
(Transferor Company-2)

MOSCHIP TECHNOLOGIES LIMITED R
(Formerly known as MOSCHIP SEMICONDUCTOR TECHNOLOGY LIMITED) - »

(Transferee Company)‘,_" R N

i3

THEIR RESPECTIVE SHAREHOLDERS AND CR

1) First Pass Semiconductors Private Limited (‘,‘First“P'ag?é"’f"" or “Transferor Company-1") was

incorporated as a private limited Company on 03<November, 2010 under the Companies Act, 1956 and
having its registered office at Plot No 11, 2nd Floor, Galton Center, Shilpi Valley, Madhapur, Hyderabad,
Telangana - 500081. The CIN of the Company q‘,’s‘UZZZOOTGZO1OPTCO71071 . The PAN of the Cémpany
is AABCF6752C. The Transferor Company-1 is engaged in the business of Semiconductor and Systems.

The main objects of the Transferor Company-ﬁﬁgre setoutin its Memorandum of Association.

GigaCom Semiconductor Private Limited (“GigaCom”*or “Transferor Company-2") was
incorporated as a private limited Company on 12th September2012 under the Companies Act, 1956 and
having its registered office at 8th Floor, MVR Vinayagar Trade Center, VIP Road CBM Compound,
Asilmetta Visakhapatnam, Andhra Pradesh; - 530003 The CIN of the Company is
U74999AP2012PTC104865.The PAN of the‘benpany,:is AAECG8897Q.The Transferor Company-2 is

engaged in the business of Semiconductor and Systems.

The main objects of the Transferor Company are setout in its Memorandum of Association,

MosChip Technologies Limited (Formerly known as: MosChip Semiconductor Technology Limited)
or “MosChip” or “Transferee Company” is a Listed Public Limited Company incorporated on July 27,
1999 under the Companies Act, 1956 and having.its registered office at Plot No. 83 & 84, 2nd Floor,
Punnaiah Plaza, Road 2, Banjara Hills, Hyderabad, Telangana, 500034. The CIN of the Company is
L31909TG1999PLC032184. The PAN of the Companyis AACCM3938L.The equity shares of the

Page | 1




Transferee Company are Iistéd on BSE Lir;hit'ed*f(\SC; AD; MOSCHIP, Security Code: 032407). The
Transferee Company is engaged in the buSig___esszOf;Se iconductor, Systems and loT. .,

The main objects of the Transferee Company are setout in its Memorandum of Association,

4) This Scheme is presented for the Amalgamation of Transferor Company-1 and Transferor Company-2
(collectively the “Transferor Companies") with the Transferee Company and the consequent dissolution
of the Transferor Companies without Winding up and issuance of New Equity Shares (as defined
hereinafter) to the shareholders of the-T, ransferor. Companies in accordance with the Share Exchange
Ratio-1 and Share Exchange Ration-2 (as defined hereinafter), pursuant to Section 230 - 232 and other
applicable provisions of the Companiestc_;_t;{ZOJB., Inaddition, this Scheme of Amalgamation also
provides for various matters consequential o"rv:otherwise integrally connected herewith,

B) OBJECTS AND RATIONALE FOR THE SCHEME
1) The Transferor Companies and the Transferee Company are engaged in the same line of business
namely Sem r desi ‘

3) The synergies created by the scheme of arr?a’hge_ment

competitive industry. E :

4) The proposed arrangement will strengthen the ‘MosChipf;'brand, leading to a stronger market presence
with expanded footprint, and providing customers with seamless experience, thus strengthening its
position in the industry, in terms of the asset-base, revenues, product and service range.

5) This Scheme provides for the amalgamation of the Transferor Companies with the Transferee Company
and the consequent treatment of assets and-liabilities of respective Companies in the manner provided
for in the Scheme. S D

C) PARTS OF THE SCHEME:

Thig scheme of Amalgamation is divided into following parts

ich deals with definitions of the terms used_ih':fhis:Schéme;of Amalgamations, Arrangement and
Xe capital of the Transferor Companies and the Transferee Company:;

iiyePan I, @hidhldeals with the transfer ang vesting of the Undertaking (as hereinafter defined) of the
steror Cgmp ies to and in the Transferee Company; t
i X

{ .
I g G . -
\ .&ﬁwam’ﬁi, deals with the Consideration i.e. issueof-new equity shares by the Transferee’C‘ompany
i heefi shareholders ¢f the Transferor Companies, as applicable and cancellation of shares held by
Transferee Company in' $p§;§!?ransferor Company-1;

+ =

4

o
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(iv) Part IV, which deals with the accounting treatment for the é'malgamation in the books of the Transferee
Company and dividends; CoE ST e L

(v} PartV, which deals with the dissolution of the Transferor Companies and the general terms and conditions
applicable to this Scheme of Amalgamation &'Arrangement and other matters consequential and integrally
connected thereto. S '

D)The amalgamation of the Transferor Companies 'w,ith';?thefTranéféfgé‘ Company, pursuant to and in accordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordance with the
relevant provisions of the Income Tax Act, 1961 including but notlimited to Section 2(1B) and Section 47 thereof.

- *

'PARTI -

GENERAL PROVISIONS
1. DEFINITIONS T

In this Scheme, unless-inconsistent with the subject or context, the following shall have the meanings as provided
herein: o

11 "Act® or "the Act” means the Companies-Act,.2013, including any statutory modification or re-enactment
thereof for the time being in force; the terms "Act” and "Section” shall be construed accordingly.

1.2 . "Appointed Date" means the date from which this Scheme shall become operative viz., 1stApril, 2018 (First
day of April, Two Thousand and Eighteen) or such-other date(s) as may be approved by the NCLT or
any other competent authority having jurisdiction to:sanction the Scheme.

1.3 "Board" or "Board of Directors” means the board of directors of the Transferor Companies or the
Transferee Company, as the case may be, and shall include a committee of directors, if any constituted or
appointed and authorized to take any decision for the implementation of this scheme on behalf of such
Board of Directors. Lo

1.4 ~ "BSE" shall mean BSE Limited

1.5  "Bench" means the Hon'ble National Company Law ,T'ribt‘jd‘;é__lif-(NCLT) Bench of Hyderabad or such other
authority empowered to sanction the Scheme as per the provisions of the Act,

1.6 "Effective Date” means the last of the dates on which the certified or authenticated copies of the order of
the National Company Law Tribunal sanctioning the Scheme:are filed with the Registrar of Companies by
the Transferor Companies and by the Transferee’ Company. ‘Any references in this Scheme to the date of

- "coming into effect of this Scheme" or "effectiveness of this Scheme” or "Scheme taking effect" shall mean
the Effective Date; = ‘

' R “ _ .
Any reference in this Scheme to the words “upon:the scheme becoming effective” or “effectiveness of this
=8cheme” or “date of coming into effect of the Scheme” or “Scheme coming into effect” shall mean the

2Eq’13.lfy\ are(s)" means the equity shares of the‘Tr‘ans'feror.fgCBr'npanyJ or the Transferor Company-2 or
the E{a{ﬁs‘ ree Company, as the case may be. BT :

VA g
. 'LI\‘K%QF" eans the Income Tax Act, 1961 and any.other statutory modifications, amendments, restatements
. gEfesactments thgreof, from time to time and to the-extentin force. S
: p \
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1.8 "Governmental Authority" means any applicable: central, state or local government, legislative body,
regulatory or administrative authority, agencyor commission or any court, tribunal, board, bureau or
instrumentality thereof or arbitration or arbitral body'having jurisdiction over the territory of India including
but not limited to Securities and Exchange of India Stock Exchanges, Registrar of Companies, Official
Liquidator and National Company Law Tribunal; o :

1.10  "Law" or "Applicable Law" includes all applicable statures, enactments, acts of legislature or Parliament,
Laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions, directives and
orders of any Government, statutory Authority, Tribunal, Board, Court of India or any other Country or
jurisdiction as applicable. o g o

111 "Listing Regulations" means SEBI(Listing.Obligations an&ﬁiéélosure Requirements) Regulations, 2015,
as amended. - '

112 “New Equity Shares" means Equity Shares»6f‘Transfereé%:Cdnﬁpany with a face value of Rs. 2 /- (Rupees
Two only) each, to be issued to shareholders of the Transferor Companies pursuant to this scheme, upon
approval of NCLT in exchange of equity shares held in Transferor Companies.

-

113 “NCLT” means the Hon'ble National Company Law Tribunal:(NCLT) Bench at Hyderabagi;‘

1.14- "Registrar of Companies” or "ROC* means the'r-ReéiSt"rar of Companies at Hyderabad
115 "Rules" means the- Companies (Compromises,*‘Arrangemér{:fs‘-and Amalgamations) Rules, 2016.

1.16  "Record Date" means the date to be fixed by the Bbard of respective companies for the purpose of
~ determining the members of Transferor Companies towhom shares will be allotted pursuant to this Scheme;

117 "Scheme” or "The Scheme’ or "This Scheme" or "Scheme of Arrangement' or *Scheme of
. Amalgamation" "Scheme" means this Scheme of-Arrangement being Amalgamation of the Transferor
Companies with the Transferee Company, with the approval of their respective shareholders and creditors
as submitted to BSE, to SEBI and to the NCLT. together with-any modification(s) approved or directed by

the NCLT Hyderabad Bench; o

1.18  “SEBI” means the Securities and Exchange Board of India..
| 1.19  “Shareholders” means the persons registered (Wheth'erwregis:t_g.rjed owner of the shares or beneficial owner
of the shares) as holders of equity shares of concerned company as the context may require and shall
include any third party transferees of such persons registered. The word “Shareholder” and “Member” are

used to denote the same meaning and are used interchangeaply.
1.20 "Stock Exchange" means BSE.where the equity sha‘rés ofthe Transferee Company are listed and traded.
The Designated Stock Exchange (DSE), for the:purpose of coordinating with SEBI in relation to obtaining

the in-principle approval to the Scheme, shall be BSE. .

1.21  "Transferor Company?“f "means“First Pass Semiqonduqtorg» Pfivate Limited” a Company incorporated
private limited Company on 03 November, 2010 under the. Companies Act, 1956 and having its
,Q,Qﬁ"eag\%féé@v\ﬂfe at Plot No 11, 2nd Floor, Galton:Center; ‘Shil‘p“i,Valley, Madhapur, Hyderabad, Telangana

0888 PCI Number: U72200TG2010PTCO71074)

; nsfegpéb, mpany-2" means “GigaCom Sgwiconductof Private Limited” a Company incorporated
#, {88 3 privatg i :
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123 "Transferee Company" means "MosChip: Semiconductor. Technology Limited" (Formerly known as
MOSCHIP SEMICONDUCTOR TECHNOLOGY: LIMITED) or "MosChip", a Company incorporated under
the provisions of the Companies Act, 1956 and having-its registered office at Plot No. 83 & 84, 2n9Floor,
Punnaiah Plaza, Road 2, Banjara- Hills,” ‘Hyderabad, Telangana, 500034 (CIN Number:
L31909TG1999PLC032184), E T

1.24 "Transferor Companies" means together the‘"Transferorffébﬁﬁpany-1 *and the "Transferor Company-2"

1.25 "Tribunal" means the Hon'ble National Company Law Tribunal. (NCLT) Bench at Hyderabad or such other
authority empowered to sanction the Scheme’%agﬂper:the provisions of the Act. R

1.26  "Undertaking" shall mean and include each‘.;_gf"tvhe whole of the undertaking(s) and entire businesses of the
Transferor Companies as a going concemn; including (Without limitation):

(1) All the assets and properties (whether movable.orimm

movable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent) of the Transferor Companies, including but not
limited to, plant and machinery, equipment, b'uildings_‘varid structures, offices, residential and other
premises, sundry debtors, furniture, fixtures, - office: 'equipment, appliances, accessories, depots,
deposits, all stocks, assets, investments of ll kinds (including shares, scrips, stocks, bonds, debenture
stocks, units), and interests in its subsidiaries, cash balances or deposits with banks, loans, advances,
disbursements, contingent rights or benefits, book debts, receivables, actionable claims, earnest
moneys, advances or deposits paid by the Transferor Companies, financial assets, leases (including
lease rights), hire purchase contracts and-assets, lending contracts, Service Level Agreements, rights
and benefits under any agreement, benefit of any- security arrangements or under any guarantees,
reversions, powers, municipal permissions; tenancies in-relation to the office, licenses, fixed and other
assets, trade and service names and marks, patents, copyrights, and other intellectual property rights
of any nature whatsoever, know how, good will, rights to‘use and-avail of telephones, telexes, facsimile,
email, internet, leased fine connections ‘and: installations, - utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interest held in trust, registrations,
contracts, engagements, arrangements.;of .all kind, ‘privileges and alk other rights including, title,
interests, other benefits (including tax benefits), easements, privileges, liberties, mortgages,
hypothecations, pledges or other security interests created infavour of the Transferor Companies and
advantages of whatsoever nature and wheresoever situated in India or abroad, belonging to or in the
ownership, power or possession and in the control'of or vested-in or granted in favour of or enjoyed by
the Transferor Companies or in connection with or relating to the Transferor Companies and all other
interests of whatsoever nature belonging to or in the ownership, power, possession or the confrol of or
vested in or granted in favour of or held for the benefit.of or enjoyed by the Transferor Companies,
whetherin India or abroad; whole of the undertaking of the Transferor Companies, as a going concern,
including their businesses, all secured and unsecured debts, liabilities, duties and obligations and all
the assets, properties, rights, titles and benefits, whether movable or immovable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or intangible, present or contingent and
including but without being limited to land and building: (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed .assets, work. in progress, current assets, investments,
reserves, provigions, funds, licenses, registrations, copyrights, patents, trade names, trademarks and
.. other rights and licenses in respect thereof, applications for copyrights, patents, trade names,
A —\‘" M@ademarks, leases, licenses, tenancy rights, premises, ownership, flats, hire purchase and lease
/- salangements, lending arrangements, benefits of security arrangements, computers, office equipment,

"",.;‘t'é]g ones, telexes, facsimile connections, internet connections, communication facilities, equipment
‘and |hstallations and utilties, electricity, water and other service connections, benefits of agreements,
*cd“n cts and arrangements, powers, authorities, ’pe_rmits; allotments, approvals, consents, privileges,
 libogties, advantages, easements and all the right, title,- interest, goodwill, bénefit and advantage,
< debosits, reserves, provisions, advances, receivables; deposits, funds, cash, bank balances, acgounts

and all other rights, benefits of all agreements, subsidies, grants, tax credits (including but not fimited
to credits in.respect of income tax, GST, sales tax, value added tax, turnover tax, service tax, etc.),
Software License, Domain / Websites etc., in connection / relating to the Transferor Companies and
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other claims and powers, of whatsoever nature and. where so ever situated belonging to or in the
possession of or granted in favour of-or-enjoyed by the: Transferor Companies, as on the Appointed
Date. R i

(Il) All liabilities including, without being -limited to, secured and unsecured debts (whether in Indian
rupees or foreign currency),sundry»c're'dit'ors;ﬂliabilities9'.(including contingent Inabilities),duties and
obligations of the Transferor Companies, of .every kind, nature and description whatsoever and
howsoever arising, raised or incurred-or: utilized;

(lll) All agreements, rights, contracts, entitiements, permits, permissions, sanctions, grants, nb objection
certificates, licenses, approvals, authorizations, concessions, consents, quota rights, engagements,
arrangements, authorities, allotments, Security arrangements (to the extent provided herein), benefits
of any guarantees, reversions, powers-and all other approvals of every kind, nature and description

whatsoever relating to the Business activities and operations of the Transferor Companies;

I programs; manuals, data, catalogues, sales material, fists of
customers and suppliers, other customer information and all other records and documents relating to
the business activities and operations of the Transferor Companies; o~ 4

(IV) All records, files, papers, computer |

(V) All permanent employees engaged by the Transferéf;Companies as on the Effective Date:

(Vi) All rights, entitlements, export/import;--incentives-_.:andrbeneﬁts including advance licenses, bids,
tenders (at any stage as it may be), letters of intent, expressions of interest, developmentt rights
(whatever vested or potential and whether under agreements or otherwise), subsidies, tenancies in
relation to office, benefitof any deposits privileges, all other rights, receivables, powers and facilities of
every kind, nature and description whatsoever and provisions and benefits of all agreements, contracts
and arrangements, including technological licensing:; agreements, STPI arrangements, “statutory
licenses, franchisesand all other interests in connection-with or relating thereto;

(V1) all intellectual property rights created, developed or invented by employees concentrated on the
research, development or marketing of products (including process development or enhancement) in
connection with the Transferor Companies; S

including MAT credit, CENVAT and other Input credits, refunds; reimbursements, claims, exemptions,
benefits under GST, service tax laws, value added tax, purchase tax, sales tax or any other duty or tax

(Vill) ail benefits and privileges under letters of permission and letters, of approvals, all tax credits,

or cess or imposts under central or state law including sales tax deferrals, advance taxes, tax deducted
at source, right to carry forward and set-off unabsorbed losses, if any and depreciation, deductions and
benefits under the Income-tax Act, 1961: . e

1.27  In this Scheme, unless the context otherwise requires:

‘e{a)yeferences to persons shall include individuals, -bodies corporate (wherever incorporated),

Ulﬁ Y :
B
)

orated associations and partnerships;
(bj: t

the;Jheadings are inserted for ease of reference only and shall not affect the construction or
integprgtation of this Scheme; S ,
LD owgaion of

ords in the Vé‘;x_‘ngular shall include the plural and vice versa; and

(d) all terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning -ascribed to thgm:--under the Act and qther applicable laws,
rules, regulations, bye laws, as the case may be, including-any statutory modification or re-enactment
thereof from time to time. ' ' ‘
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2.- SHARE CAPITAL OF THE TRANSFEROR COMPANIES AND THE TRANSFEREE COMPANY

The Capital Structure of the Transferor Cpmpénie,sggnd%ffﬁé--‘Transferee Company as on appointed date
i.e. 1st April, 2018 and immediately before implementation of the scheme are as under: ’

2.1) The share capital of the Transferor Compah‘y-1 as on 31s'March 2018 was as under:

Authorised Capital : sl Amount in Rs.
1,500,000 Equity shares of Rs.10/- each ey ‘ 15,000,000 <

Total i 15,000,000

Issued, Subscribed and Paid-Up Capital VR

1,250,000 Equity shares of Rs. 10/- each fully paid up Y 12,500,000

Total ‘ ' 12,500,000 B

[*Note: Out of1,250,000 Equity Shares, 228,750 Equity Shares are proposed to be purchased by the

Transferee Company from the Selected shareholders of Transferor Company-1 through Share Purchase
Agreement dated 23 June, 201 8] SR R <

- *

Subsequent to the above balance sheet date and til‘l-t_he'dgtg:of approval of Board to the said scheme,
there is no change in the share capital structumre‘: of Tra{nsfe‘r'oriCompany—1.

22)  The share capital of the Transferor Company-2 as on 31March 2018 was as under:

Authorised Capital ‘ L ETE Amount in Rs.

10,000 Equity shares of Rs.10/- each U vl 100,000

Total T 100,000

Issued, Subscribed and Paid-Up Capital S -

10,000 Equity shares of Rs. 10/- each fullypaidup 100,000

Total e 100,000 ]

Subsequent to the above balance sheet dateand -tiﬂ‘thé date of approval of Board to the said scheme,
there is no change in the share capital structure.of TransferQ; Company-2.

T b S L i i

(2,48,500 et yi‘ shares allotted to employees of the Transferee Company
rcise of ESOP as on 26"October, 2018. B

2.3) - The share capital of the Transferee Company is‘as under: o
. " ‘No of shares of | Amountin
T Rs. 2 each Rs.
Authorised Capital :
Equity shares of Rs.02/- each . 275,155,000 550,310,000 |
Issued, Subscribe and Paid up capital: o
As.on 31-03-2018: Equity shares of Rs.02/- each- . 3 131,576,815 263,153,630
Additions to Issued, Subscribed and Paid up capital-after 31 s
March, 2018 .. o ‘
.| Equity shares allotted to promoters pursuant to conversionof warrants 6,074,240 12,148,480
" | on preferential bagis M17% April, 2018 sl
Equity shares allotted:{o promoters on preferential basis as on 280 July, 800,000 I
TR iy - L 400,000
&7 B4ODDENguity shares allotied to non promoters on preferential basis _ I
2 o Las o 18%0OMober, 2018 T - 6,700,000 | . 13,400,000

suanttod 276,500 | 553,000

]

A
o R
;
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*

’

22,22,222 equity shares allotted to non promoge‘rs'bursuarit;to conversion
of equal number of warrants on preferentialbasis as-on 11 December, 2,222,222 44,44 444
2018 : , .

147,249,777 | 294,499,554

Issued, Subscribe and Paid up capital as on 311 2-2018‘:’”_

a) The Transferee Company has issued and allotted the following warrants, which will be converted into
equal number of Equity shares of Rs. 2 each. The conversionwill be after receipt of balance consideration,
payablé within 12 months from date of allotment, T
i) on 20" July, 2018 - 44,44,444.warrants on preferential basis to non promoters
ii) on 27 July, 2018 - 35,55,555:warrants on preferential basis to promoters.
b) The Transferee Company has outstanding.employee: stock. options under its existing employee stock
option schemes, the exercise of which may:result in-an increase in the issued and subscriber and paid-
up share capital of the Transferee Company: A
¢) Itis hereby clarified that the Transferee Company will:be free to make further issue of Equity Shares
during the pendency of this Scheme of Arrangement; as per provisions of the Companies Act,,2013 and
Rules and Regulations made thereunder and other applicable laws, rules and regulations including SEBI
regulations. The equity shares of Transferee Company are, at present, listed on BSE Limited.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE *. =

The Scheme set out herein in its present form or with any modifications approved or imposed or directed
by NCLT shall be effective from the Appointed Date-but shall be operative from the Effective Date.

PART Ii ‘ oot

AMALGAMATION, TRANSFER AND VESTING OF UNDERTAKINGS
OF THE TRANSFEROR COMPANIES WITH TH:E'ET:RANSFEREE COMPANY

4) ~ TRANSFER AND VESTING OF UNDERTAKIVN»GS L '

41. Subject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed Date,
the entire businesses and undertakings of the Transferor Companies including all the debts, liabilities,
duties and obligations, including those arising ‘on-account of taxation laws and other allied laws, of the
Transferor Companies of every description-and alsoincluding, without limitation, all the movable and
immovable properties and assets (whether tangible -or'intangible) of the Transferor Companies
comprising, amongst others, all furniture and:fixtures, computers / data processing, office equipment,
testing equipment, electrical installations, telephones, telex, facsimile and other communication facilities
and business licenses, permits, authorizations, approvals, lease, tenancy rights, permissions, incentives,
if any, and all other rights, patents, know-how, trademark, service mark, trade secret or other intellectual
property rights, proprietary right, title, interest, contracts, consent, approvals and rights and powers of
every kind, nature and description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, shall, under the provisions of Section 230 to 232, of the Act, and pursuant to the orders of the

- Central Gwasnment or any other appropriate:authority sanctioning this Scheme and without any further

act, instrument or deed, be transferred and/or deemed to be transferred to and vested in the Transferee

Company so as to become the properties, assets, rights, business and undertaking(s) of the Transferee

oragany. :

t from the Appointed Date all debts, liabilities, duties and obligations of the Transferor
anigs as on the Appointed Date in the books of account of the Transferor Companies and all other
liabilifies Which may accrue or arise after the*Appointed Date but which relate to the period on or up to

-of tié'Appointed Date shall be the debts, liabilities, duties and obligations of the Transferee Company
any encumbrance on the assets of the Transferor.Companies or on any income eamed from




4.6.

4.7

4.8.

4.9.

4.5.

With effect from the Appointed Date, all ih:ter-pany tran%étibns between the Transferor Companies and
the Transferee Company shall be considered as intra-party transactions for all purposes.

With effect from the Appointed Date, ali-the Loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or any:otner:instrument or arrangement which may give
rise to a contingent liability in whatever-form);‘if any, due or which may at any time in future become due
between the Transferor Companies and the Transferee Company shall, Ipso facto, stand discharged and
come to an end and there shall be no liability-in‘that behalf'on any such party and appropriate effect shall
be given in the books of accounts and records of the Transferee Company. it is hereby clarified that there
will be no accrual of interest or other charges in respect of any inter-company loans, advances and other
obligations with effect from the Appointed Date, - '

All the existing securities, mortgages, charges, encumbrancesor liens, if any, as on the Appointed Date
and created by the Transferor Companies.after the Appointed Date, over the assets comprised in the
undertaking or any part thereof transferred to the Transferee Company by virtue of this Scheme and in
so far as such securities, mortgages, chargés;:encumbrances or liens secure or relate to liabilities of the
Transferor Companies, the same shall, continue to relate and attach to such assets or any part thereof to
which they are related or attached prior to the AppOintquD'Qté and as are transferred to the Transferee
Company, and ‘'such securities, mortgages, charges, encumbrances or liens shall not relate or attach to
any of the other assets of the Transferee Company, provided however that no encumbrances shall have
been created by any of the Transferor Companies over its assets after the date of filing of the Scheme
without the prior written consent of the Board of Directors of the Transferee Company.

All the existing encumbrances over the assets and properties of the Transferee Company or any part
thereof which relate to the liabilities and obligations of the Transferee Company prior to the Appointed
Date shall continue to relate only to such assets and‘properties and shall not extend or attach to any of
the assets and properties of the Transferor Companies transferred to and vested in the Transferee
Company by virtue of this Scheme. A fed et

Itis expressly provided that, save as herein provided, no other term or condition of the liabilities transferred
tothe Trapsferee Company is modified by virtue of this Scheme:except to the extent that such amendment
is required statutorily or by necessary implication, -~

With effect from the Appointed Date, all statji;jt’ory licences, permissions, approvals or consents 1o carry
on the operations of the Transferor Companies shall stand:vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately mutated by the statutory authorities
. concerned in favour of the Transferee Company-upon the vesting and transfer of the undertaking of the
Transferor Companies pursuant to this Scheme. The benefit.of.all statutory and regulatory permissions,
factory licences, environmental approvals and consents,:sales tax registrations or other licences and
consents $hall vest in and become available to the Transferee Company pursuant to this Scheme.

The amalgamation of the Transferor Comvpgniés‘ with the Transferee Company, pursuant to.and in
accordance with this Scheme, shall take place with effect from the Appointed Date and in accordance
with Section 2(1B) of the Income- tax Act, 1961, - _

~..

AL PROCEEDINGS

DNy

' § .n'" Ay %ii&-appeal or other proceedings of whéte\‘ler nature by or against the Transferor Cémpaﬁies is

5 eﬁdmg &s on the Appointed Date, the same ‘shall not abate or be discontinue"d or in any way be
. prejudiéially affected by reason of or by anything contained in this Scheme, but the'said suit appeal or

:Ssuothef legdl proceedings may be continued, prosecuted and enforced by or against the Transferee

"~ ompapy, as the case may be, in the manner and to the same extent as it would or might have been

4 T T
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5.2.

6)

6.1.

6.2.

6.3.

6.4,

7)

7.1.

continued, prosecuted and enforced by or against the Transferor Companies as if this Scheme B3 not
been made. e

In case of any litigation, suits, recovery proceedi;]gs which are to-be initiated or may be initiated against
the Transferor Companies after the Appointed Date, the Transferee'Company shall be made party thereto
and any payment and expenses made thereto shall be:the liability.of the Transferee Company.

- = .

CONTRACTS, DEEDS AND OTHER INSTRUMENTS.

Subject to the other provisions of this Scheme, all-contracts; deeds, bonds, insurance, Letters of Intent,
memorandum of understanding, undenakings,-iigfrfm ‘sheets, ‘arrangements, policies, agreements and
other instruments, if any, of whatsoever nature pertaining to the Transferor Companies and fo which the
Transferor Companies are a party and which are subsisting orhaving effect on the Appointed Date, shall
be in full force and effect, be effective against or in favour of the Transferee Company, as the case may
be, and may be enforced by or against the Transferee Company as fully and effectually as if, instead of
the Transferor Companies, the Transferee Company had been a party thereto.

. The Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or novation's, to which the Transferor Companies
will, if necessary, also be party in order to give formal effectto the provisions of this Scheme, if so required
or becomes necessary. The Transferee Company shall be deemed:to be authorized to execute any such
deeds, writings or confirmations on behalf of the Tranisferor Companies and to implement or carry out all
formalities required on the part of the Transferor. Companies to give effect to the provisions of this

Scheme.

With effect from the Abpointed Date and upon the Sche_rﬁe,becaming effective, without prejudice to the
generality of the forgoing, all rights and licenses.including:those relating to intellectual property rights,
such as trademarks, service marks, designs, patents, copyrights and domain names (whether registered

or not), know-how, technical know-how, trade names,; descriptionsvt@ding styles, franchises, fabels, label

Without prejudice to the generality of the foregoing, the Transfetéé_Company shall be entitled to the
benefit of all insurance policies which have been issued. in respect of the Transferor Companies and the
name of the Transferee Company shall be substituted as “insured” in the policies as if the Transferee
Company was initially a party thereto. R Tt

STAFF AND EMPLOYEES OF THE TRANSFEROR COMPANIES

On the Scheme taking effect as aforesaid, the employeeé, if-any, of the Transferor Companies on the'|
Appointed ADate..,s_b,a{‘lz-beggleemed to have become the employees of the Transferee Company and their

employment with the Tra'n"s-fgf_e“e Company shall be on the-following terms and conditions:

Hcablo them as an the Appointed Date: .-
% - - ;

)
2P .

] i%%)nditioné ziservice applicable to'the-ehployg_e,s shall not be less favourable-thans

d
>
W

2

2

<

>
k.,

v
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iii. The Transferee Company undertakes to-continue to abide by the agreement/settiement if any entered
into by the Transferor Companies with any of its employees, which is in force as on the Appointed
Date, - L

iv. Itis expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
Superannuation fund or any other special-fund or trusts, if any, created or existing for the benefit of the
staff, workmen and employees of the.Transferor Companies shall become trusts / funds of the
Transferee Company for all purposes whatsoever in.relatign to the administration or operation of such
fund or funds or in relation to the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the respective trust deeds, if any,
to the end and intent that all rights, duties, powers and obligations of the Transferor Companies in

~ relation to such fund or funds shall become_those-of the Transferee Company. The Trustees including
Board of Directors of the Transferee Company shall be entitled to adopt such course in this regard as
may be advised provided however that there shall be no discontinuation or breakage in the service of
the employees of the Transferor Companies. ‘ T

8) CONDUCT OF BUSINESS ‘ ‘ : |
* With effect from the Appointed Date and Up to-and'including the Effective Date: |

8.1. The Transferor Companies shall be deemed to have been carrying on and shall carry on their respective i
business and activities and shall be deemed to have beenheld and stood possessed of and shall hold ;
and stand possessed of all of the Assets of the Transferor Companies for and on account of, and in trust
for, the Transferee Company. The Transferor-Companies hereby undertake to hold the said Assets with

utmost prudence until the Effective Date.

8.2, All the profits or income, taxes whether direct or in,dir"ect‘f (including advance tax and tax deducted at

Transferee Company, as the case may be.

8.3. On and after the Appointed Date and until the Effective Date, the Transferor Companies shall not v;ithout
the prior written approval of the Board of Directors of the Transferee Company undertake (i) any material
decision in relation to their businesses and aff,airSiand‘operatidﬁs":lncludung purchase of any capital assets,

. whether tangible or intangible (ii) any agreement or transaction (other than an agreement or transaction
in the ordinary course of business) (i) any new business, or discontinue any existing business or change
the installed capacity of facilities. R

84. ° With effect from the date of the Board meeting of ihe Transferee Company approving the Scheme and

. . — 3
8.5. Without prejudice to the above provisions, with.effect from the Appointed Date, all inter-party transactions
betwee_r_rl_.tﬁg‘];rgn“s‘fgg% Cginpanies and the Transferee’ Congp_a]ny shall be consider_ed as intra-party
e wansactions for alf plirfoses™ i ,

T

“Page |11




9)

9.2,

9.3.

94.

10)

9.1.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act; 1961, Wealth Tax Act, 1957 Customs Act, 1962, Central
Excise Act, 1944, Central Sales Tax Act, 1956, any other state Sales Tax / Value Added Tax laws, service
tax, luxury tax, stamp laws, Goods andaf.;:‘Service‘._Tax (GST) or other applicable laws/ regulations
(hereinafter in this Clause referred to as "Tax Laws")dealing with taxes/dutiesflevies allocable or related
to the business of the Transferor Companies to the extentnot:provided for or covered by tax provision in
the accounts made as on the date immediately. preceding:the Appointed Date shall be transferred to
Transferee Company. SRR

All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, luxury tax,
VAT, GST efc.) paid or payable by the Transferor Companies in respect of the operations and/or the
profits of the business on and from the Appointed Date, shall be on account of the Transferee Company
and, insofar as it relates to the tax payment(including without limitation income tax, wealth tax, sales tax,
excise duty, customs duty, service tax Jluxury tax, VAT, GST.efc.), whether by way of deduction atsource,
advance tax or otherwise howsoever, by the Transferor Companies in respect of the profits or activities
or operation of the business on and from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee. Company, -and shall, in all proceedings, be dealt with
accordingly. S .

Any refund under the Tax Laws due to Transferor Companies consequent to the assessments made on
Transferor Companies and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong-to and be received by the Transferee Company. .

Without prejudice to the genérality of the above, all benefits including under the income tax including MAT
credits, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST etc., to which the
Transferor Companies are entitled to in terms. of the -applicable -Tax Laws of the Union and State
Governments, shall be available to and vest in the Transferee Company.

BANK OPERATION

Upon the Scheme being sanctioned and taking effect, all cheques, drafts, pay orders, direct-and indirect
tax balances and/or payment advices of any.kind or description issued in favour of the Transferor

- Companies, either before or after the Appointed Date, or in future, may be deposited with the Bank of the

Transferee Company and credit of all receipts thereunder v((iu be given in the accounts of the Transferee
Company., ' .

11) SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking(s)of the Transferor
Companies under Clause 4 of this Scheme shall not affect'any transactions or proceedings already

. concluded by the Transferor Companies on or before the Appointed Date or concluded after the Appointed

Date till the Effective Date, to the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things made, done and executed by the Transferor Companies as acts, deeds and things

- -—~—-fnade; doné and exetieddy or on behalf of the Transferee Company.

e
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12)
A)
12.1.

12.2.

B)
12.3.

N

C) |

12.5

PARTII

CONSIDERATION
ISSUE OF SHARES BY THE TRANSFEREE C’OMPANY»_ o

SHARE EXCHANGE RATIO FOR TRANSFEROR COMPANY - 01

The share exchange ratio stated in Clausqﬁ?iz of this Scheme has been determined by the Board of

Directors of the Transferor Company-1 and the Transferee Company based on the ndependent judgment
after taking into consideration the valuation report dated 21%uly, 2018provided by K. V. Srinivas &

-+ Associates., Chartered Accountants (FRN: 016283S) & CA Bhavani Shankar Mylavarapu, Practicing

Chartered Accountant, and the fairmess opinion dated 21t July, 2018 provided by Quintessence
Enterprises Pvt Ltd, SEBI Registered Category.zf=;1Merchan’t;Bfanker. o

Upon the Scheme coming into effect and without any further application, act or deed, the Transferee
Company shall, in consideration of the transfer- of the undertaking and the entire business by way of
amalgamation of the TransferorCompany-1-with the Transferee Company, the Transferee Company will

issue and allot, to every equity shareholder of the Transfe'rb;j@ompany-t holding fully paid-up equity

_ sharesin the TransferorCompany-1 and whose names appearin the register of members of the Transferor

Company-1 on the Record Date to be announced by the Board of the Transferor Company-1, 4568 (Four
Thousand Five Hundred and Sixty Eight only) Equity Shares of the Transferee Company, credited as fully
paid-up with rights attached thereto as hereinafter mentioned(hereinafter referred to as the "New Equity
Shares")for every 1000 (One thousand)Equity Shares of Rs.I0 /- each fully paid-up, held by such
shareholder in the capital of the Transferor Company-1.("Share Exchange Ratio - 01").

SHARE EXCHANGE RATIO FOR TRANSFEROR COMPANY.: 12

- The share exchange ratio stated in Clause 12.4 ‘o’f this‘ Schén{e"has been determined by the Board of

Directors of the Transferor Company-2 and the Transferee Company based on the independent judgment
after taking .into consideration the valuation report dated: 21sluly, 2018 provided by K. V. Srinivas &
Associates., Chartered Accountants (FRN: 016283S) & CA Bhavani Shankar Mylavarapu, Practicing
Chartered Accountant, and the faimess opinion -dated. 21t July, 2018 provided by Quintessence
Enterprises Pvt Ltd, SEBI Registered Category:-1Merchant Banker.

Upon the Scheme coming into effect and withoUtfany further application, act or deed, the Transferee

.Company shall, in consideration of the transfer-of the 'undedéfing and the entire business by way of

amalgamation of the TransferorCompany-2 with the. Transferee, Company, the Transferee Company will
issue and allot, to every equity shareholder of the Transferor-Company-2, holding fully paid-up equity
shares in the TransferorCompany-2 and whose names appear in the register of members of the Transferor
Company-2 on the Record Date to be announced by the Board of the Transferor Company-2, 2234 (Two
Thousand Two Hundred and Thirty Four)Equity Shares of the Transferee Company, credited as fully paid-
up with rights_attached thereto-as"hereigafter' mentioned (hereinafter referred to as the "New Equity
Shares"Jfor every 10(Ten) Equity Share of Rs.10:/- each fully:paid-up, held by such shareholder in the
"Share Exchange.Ratio - 02").

A [

!
|
LS

i

|
i
‘v}(
i




authorities pertaining to the listing of the 'NeijqUitnyhares of the Transferee Company. The Transferee
Company shall enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in-accordance with Applicable laws for complying-with the formalities of the stock exchange.

126.  Pursuantto the Scheme, the shares of the:Transferor Companies held by its equity shareholders (both in
physical and dematerialized form), shall,"without any further application, act, instrument or, deed, be
deemed to have been automatically cancelled. The equity shares of Transferor Companies held in
physical form shall be deemed to have been automatically-cancelled without any requirement to surrender
the certificates for shares held by the shareholders of the Transferor Companies. The 228,750 Equity
Shares held by Transferee Company in Transferor Company-1 shall stand cancelled and no new shares
will be allotted to that extent. s

12.7. If, applying the Share Exchange Ratio-1 and Share Exchange Ratio-2, a person eligible to receive Equity
Shares of the Transferee Company pursuant to the Clause 12.2& 12.4, becomes entitled to receive any
fractional Equity Shares of Transferee Company (a"fractional entitlement"), such person shall Be entitied
to receive instead of such fractional entitlement Equity Shares of the Transferee Company as follows:

(a) if the fractional entitlement is less than’iO.S'(zérov point five) it shall be rounded down so that such
person will receive, zero (0) Equity Shares of the Transferee Company instead of such fractional
entitlement; ‘and U

(b) if the fractional entitlement is 0.5 (zero point five).or more it shall be rounded up so that such person
will receive, one (1) Equity Share of the' Transferee Company instead of such fractional entitlement.

Companies shall be subject to ihe'Memorandum and Articles of Association of the Transferee Company
and the New Equity Shares so issued shall rank-pari-passu in all respects with the existing Equity Shares
of the Transferee Company. R LT

12.8.  The New Equity Shares in the Transferee Company to Be-‘issued to the shareholders of the Transferor

12.9.  Consequent to and as part of the amalgamation of the Transferor Companies with the Transferee
Company herein, the Authorised Share capital of the Transferor Companies shall stand merged into and
combined with the Authorised Share Capital of the Transferee:Company pursuant to the Scheme, without
any further act of deed, and without payment of any registration or filing fee on such combined Authorised
Share Capital, the Transferor Companies and the:Transferee Company having already paid such fees.
Accordingly, the Authorised Share Capital:of the Transferee Company resulting from the amalgamation
of the Transferor Companies with the Transferee Company shall be a sum of Rs.56,54,10,000 divided
into 28,27,05,000 Equity Shares of Rs.02/- each and Clause V of the Memorandum of Association of the
Transferee Company shall stand altered accordingly.

Itis further clarified that the approval of the members of the Transferee Company to the Schemesshall be
deemed to be their consent / approval also fo the alteration of the Memorandum and Articles of
Association of the Transferee Company as maybe required-under the Act. 'Clause V' of the Memorandum
of Association of the Transferee Company shall, without any further act, instrument or deed, be and stand
altered, modified and amended pursuant to'the applicablgfpr_ovisions of the Act accordingly by deleting

the existing Clause and replacing it by the following:

“The Authorized Share Capital of the'Company is-Rs.56,54,10,000 (Rupees Fifty Six Crore

_...Fifty Four Lakhs Ten Thousand Only) divided into 28,27,05,000 (Twenty Eight Crores

Wéhtﬁ’Sé“ﬁéQ hs and Five Thousand Only) equity $hares of Rs.2/- (Two Only) each with

power of the*&qypany to consolidate &convert, subdivide, reduce or increase the capital

S é}t issue any new shares with preferential rights and conditions attacheq thereto, subject
% | :

peny Companies Act, 2013.”

ew-Equi éhares to be issued by the Trénsfe‘ree‘Cdrﬁbény under this Schénﬁe of Arrangement
l| be sibjecf to lock-in pursuant to applicable faw.
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13)

13.1.

13.2.

13.3.

134.

13.5.

13.6.

LYY

Approval of the Scheme by the sharg,tjgf’cli‘ér‘s »of:;:T?ranysfwe_r_ee Company shall be deemed to be due
Compliance of the provisions of section 42, 62 if-any and other relevant or applicable provisions of the

LI

Companies Act, 2013 and Rules made thereunder for therissue and allotment of the Equity shares by
Transferee Company to the shareholders of Transferor Companies as provided hereinabove. ,

* —

PART IV

ACCOUNTING TREATMENTAND DIVIDENDS
ACCOUNTING TREATMENT B '

Upon this Scheme coming into effect, the amalgamation of the Transferor Companies with the Ttansferee
Company shall be accounted for as per- the;flnd,ian Accounting Slandered (ind AS) 103 for Business
Combination” prescribed under Section 133 of the Companies Act, 2013, as notified under the Companies
(Indian Accounting Slandered) Rules, 2015, {if applicable); as amended form time to time such that:

Transferee company shall extinguish the acquisition cost of 228,750 held by it in Transferor company 1
and recognize the same under Goodwill. .

In case of any difference in accounting poii_cy'betWeen the T ransferor Companies and the Transferee
Company, the impact of the same till the Appointed Date will be quantified and adjusted in accordance
Errors', in the books of the Transferee Comban_y"'to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis"‘of.cons§§§ent accounting policy.

Subject to provisions of this Scheme, the. .T[é'n's_feree;_Companies shall abide by Indian Accounting
Standard Ind AS-103 issued by the Institute of Chartered Accountants of India,

‘with 'Indian Accounting Standard Ind AS-8Accounting Policies, Change in Accounting Estimatbs and

The amalgamation of Transferor Company with th‘_evTransfg,réeiCompany in terms of this Scheme shall
take place with effect from the Appointed Date and'-in_-accordanbe with the provisions of Section 2(1 B) of

- the Income TaxAct, 1961.

Al inter-corporate. deposits, cross holdings, “loans and Q;’édVances, outstanding balances or other
obligations between Transferee Company and Transferor Companies shall be cancelled and there shall
be no obligation/outstanding in that behalf, .-

Notwithstanding the above, the Transferee Company, in-consultation with thejr statutory auditors, are
authorized to account for this Scheme and effect thereof in any:manner whatsoever as may be deemed

Tt acEordance with the apalicable accounting standards.
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During the period between the Appointed-f‘Date‘ and up to and including the Effective Date, the Trans
Companies shall not declare any dividend-without the prior written consent of the Board of Directors of
the Transferee Company. S :

For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall preventthe Transferee
Company from declaring and paying dividends, whether.interim or final, to its equity shareholders as on
the Record Date for the purpose of dividendand the:shareholders of the Transferor Companies shall not
be entitled to dividend, if any, declared by the Transferee Company prior to the Effective Date.

PART-V

DISSOLUTION OF TRANSFEROR COMPANIEé AND GENERAL TERMS
AND CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANIESWITHOUT WINDING UP

On the coming into effect of this Scherﬁé}}rrthe Transferor Companies shall stand dissolved without
winding-up, and the Board of Directors and'any committees thereof of the Transferor Companies shall
without any further act, instrument or deed be and stand dissolved.

VALIDITY OF EXISTING RESOLUTIONS, ETC. - o,

Upon the coming into effect of this Scheme, the resolutions; if any, of the Transferor Companies, which
are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other-applicable statutory provisions, then the said limits shall be
added to the limits, if any, under like resolutions passed by, the Transferee Company and shall constitute
the aggregate of the said limits in the Transferee Company..-+ -

- - .

MODIFICATION OF SCHEME

Subject to approval of NCLT, the Transferor Companies-and'the Transferee Company by their respective
Board of Directors or any director/executi\_(__es“or any-committee authorised in that behalf (hereinafter
referred to as the "Delegate”) may assent to; ‘or make, from time to time, any modification(s) or addition(s)
to this Scheme which NCLT or any authorities under law may-deem fit to approve of or may impose and
which the Board of Directors of the Transferee Company ‘may in their discretion accept, or such
modification(s) or addition(s) as the Board of Directors of the Transferee Company or as the case may
be, their respective Delegate may deem fit, or required for the purpose of resolving ‘ahy doubts or
difficulties that may arise in carrying out this:Scheme. The Transferor Companies and the Transferee
Company'by their respective Boards of Directors or Delegates are authorised to do and execute all acts,
deeds, matters and things necessary for bringing this Scheme into effect, or review the position relating
to the satisfaction of the conditions of this:Scheme and if necessary, waive any of such conditions(to the
extent permissible under law) for bringing this Scheme into effect, and/or give such consents as may be
required in terms of this Scheme. In the event that any conditions are imposed by NCLT or any

Governmental Authorities, which the Board.of Directors of the Transferee Company find unacceptable for
any reason, then the Transferee Company sh_all_be,{atv liberty to withdraw the Scheme. . _

For the purpose of ji\iiﬁg“éﬂ@t I{}his Scheme or to any modification(s) there for addition(s) thereto, the
Delegates (acting jointly) of 1 Transferor Companies-and Transferee Company may give and are
au Tadetagmine and gi?es?? such directions as are necessary for settling or removing any question

orAifel]ly Rat may arise’;under this:Scheme or in regard to the meaning or interpretation of any
of this-Sehekpe or implementation thereof or in any. matter whatsoever ‘connected therewith
Y questinlor difficulty arising in connection with'any deceased or insolvent shareholders or
f any-ofdhg Transferor Companies)-or to review the position relating to the §atisfac$ion of
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various conditions of this Scheme and if-necessary, to:Waive any such conditions (to the ex
permissible in Iaw) and such determination or directions.o aiver, as the case may be, shall be binding
on all parties, in the same manner as if the same were specifically incorporated in this Scheme. For the
avoidance of doubt it is clarified that where this Schemeé requires the approval of the Board of Directors
of the Transferor Companies or the Transferee Company ‘to-be obtained for any matter, the same may
be given through their Delegates.

18) SEVERABILITY

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

19) FILING OF APPLICATIONS

The Transferor Companies and the Transferee Company shall use their best efforts to make and file all
applications and petitions under Sections 230 o 232and other.applicable provnsnons of the Act, before the
NCLT, Hyderabad bench, for sanction of this Scheme under the provisions of law, and shall apply for
such approvals as may be required under law.

20) CONDITIONALITY OF SCHEME
The Scheme is conditional upon and subject to—
20.1.  Approvals from SEBI, the S;(ock lexéhangea? may«be vrequi‘_re;;d‘;
20.2.  The Scheme being approved by the requisite majority of members creditors of the Transferor Companies
and approved by the Shareholders of the Transferee Company through resolution passed in terms of

paragraphs 9 (a) and 9 (b) of Annexure 1-of the SEB! Circular dated March 10, 2017 and also approved
by the requisite majority of the creditors of the Transferee Company,

20.3.  The scheme having been approved by NCLT,. Hyderabad bench, and the Transferee Company having
received a certified true copy of order of Tnbuna! approwng the Scheme;

204. Certified true copy of order of Tribunal approving the Schemh elng filed with the Registrar of Companies
" having jurisdiction over the Transferee Company

20.5. Al other sanctions and approvals, as may be: requnred by law in respect of this Scheme bemg obtained.
21) COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties (mcludlng the stamp duty, if any, applicable in relation to this
Scheme), levies and all other expenses, if any (saved as: expressly otherwise agreed) of the Transferor

Companies and the Transferee Company arising out of or ‘incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.




