





1.1 “Act” means the Companies Act, 2013 and shall include any statutory modifications or amep
p Y endment

re—

' thereof,
——
i J
— 1.2 “Appropriate Authorities” means any governmental, statutory, regulatory, departiment or public body
»
! or authority of the relevant jurisdiction, including, il applicable, Securities and Cxchange Board of
hh\
v India, stock exchanges, Reserve Bank of India, Registrar of Companies, Courts, National Company
P ’;' Law Tribunal and other regulatory authorities.
M,_‘
# 1.3 “Appointed Date” means August 21, 2019 or such other date as may be approved by the National
—
! Company Law Tribunal or any other competent authority for the purpose of amalgamation of M/s.
§5 ] pany P p
~ Oshin Global Pte. Ltd. and M/s. Eiji Holdings Pte. Ltd. with M/s. Mayuka I loldings Private Limited.
>y
*_\
& 1.4 “Applicable Laws” shall include all applicable:
\
v
(i) statutes, enactments, acts of legislature or parliament, laws, ordinances, rules, bye-laws,
‘:‘ regulations, notifications, guidelines or policies of any applicable country and/or jurisdiction; and
>
(i) judicial, quasi-judicial and/or administrative decisions, interpretations, directions, directives,

licenses, permits, judgments, writs, injunctions, arbitral awards, decrees, orders, terms and
conditions of governmental or regulatory approvals or agreements with any governmental or

regulatory authority.

1.6 “Order” means the order of the National Company Law Tribunal, sanctioning the Scheme of

—
¥ Amalgamation.
\:\
A 4
1.7 “Scheme” or “The Scheme” means this Scheme. of Amalgamation in its present form as approved by
w the Board of Directors of the Transferor Companies and Transteree Company subject (o such
— . . . > s . e .
o madification(s) made under Clause 12 of this Scheme as the Tribunal may impose on the ‘I'ransferec

Company and such modifications which the T'ransferor Companies may deem necessary subject to the

approval of the same by the Tribunal.
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1.8 “Transferee Company” means Mayuka lHoldings Private Limited, a company incorporated ynder the
Companies Act, 2013 and having its registered office at 1-1-151/1, 5" Floor, Sairam Towers, A lexander

Road, Secunderabad, Hyderabad, Telangana-500003,

1.9 “Transferor Company-1” means Oshin Global Pte. Ltd., incorporated on September 15, 2014 under
Accounting and Corporate Regulatory Authority, Singaporeand having its registered office at | Scotts

Road, #21-07 Shaw Centre, Singapore (228208).

1L10  “Transferor Company-2"means Eiji Holdings Pte. Ltd., incorporated on November 20, 2014

under Accounting and Corporate Regulatory Authority, Singapore and having its registered office at 60

Tessensohn Road, #02-01A, Club CSC @ Tessensohn, Singapore (217664).

11T “Transferor Companies” means both Oshin Global Pte. Ltd. and Eiji Holdings Pte. Ltd.

1.12  “Tribunal” shall mean the National Company Law Tribunal, Hyderabad Bench

1.13  Reference in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the

4/ ’4.'[_’1—[_'—1 '1/ fi/ fl/ w} 'dl 'ul (c/ 4U/—'t/

Scheme” shall mean the Effective Date.
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\e share capital of the Transferee Company as on August 21, 2019 is as under:

T

Authorised Capital 7 Amount in Rs.
70,00,000 Equity Shares of Rs.10/- each - 7,00,00,000

- Total - N 7,00,00,000

w ,

:\*3 lssued, Subscribed and Pald-Up Capital B il
66,39,412 Equity Shares of Rs.10/- each fully-paid up T 6,63,94,120
Total g l 6,63,94,120

t
-
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Autharised Capital " Amountin SGD
5400 Equity shares of SGD 1000 each - 5,400,000
Total 5,400,000

Issued, Subscribed and Paid-Up Capital

5400 Equity shares of SGD 1000 each 5,400,000
Total ’ = 5,400,000
2.3 The share capital of the Transferor Company-2 as on August 21, 2019is as under:
Authorised Capital Amount in SGD
1 Equity Share of SGD | each I
Total B 1
Issued, Subscribed and Paid-Up Capital R
| Equity Sharc of SGD 1 each o | )
Total 1 N

3.1 Transfer and Vesting of Assets

3.1.1 With effect from the Appointed Date, the Transferor Companies including its assets of whatsoever
nature including investments, shares, debentures, securities, loans and advances, licenses, permits,
approvals, titles, permissions, if any, benefits of tax relief under the Laws in the host country and
all other rights, title, interest, contracts, consent, approvals or powers of every kind, nature and
descriptions whatsoever shall under the provisions of Sections 230 to 232 of the Act and pursuant
to the orders of the NCLT or any other appropriate authority sanctioning this Scheme and without

further act, instrument or deed, but subject to the charges affecting the same as on the Effective

for Mayuka Holdings Prﬁae) Limited
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b - E l”i Upon coming into effect of the Scheme and with effect from the Appointed Date:
. \ % 0

3.1.2

3.2.1

=
2 )
Date shall stand transferred to and/or deemed to be transferred 1o and vested in the “I'yansfes

company so as lo become the assets of the Transferee Company.

Without prejudice to Clause 3.1.1, all movable assets including sundry debtors, receivables, bill
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to }
received, bank balances, investments, earnest moncy and deposits with any Government, quas
government, local or other authority or body or with any company or other person, the same sha
on and from the Appointed Date stand transferred to and vested in Transferce Company withou
any notice or other intimation to the debtors (although ‘I'ransferee Company may without being
obliged and if it so deems appropriate at its solc discretion, give notice in such form as it may deen
fit and proper, to each person, debtor, or depositor, as the case may be, that the said debt, loan
advance, balance or deposit stands transferred and vested in Transteree Company) subject to

existing charges or lis pendens, if any thercon.

The Transferor Company-2 holds 49% Shareholding in the Transferor company-1. Since Transferor
Company-land Transferor Company-2 are merging with Transferee Company, the assets of the
Transferor Company-2 in the form of investments in the Transferor Company-1shall be cancelled.
Accordingly, the sole shareholder of ‘Transferor Company-2 shall step in as the shareholder in
Transferor Company-1 for the purposes ol this Scheme and will be one of the shareholders of the

Transferee Company pursuant to the approval of this Scheme.

All unsecured debts (whether in Rupees or in foreign currency), all liabilities, duties and
obligations of the Transferor Companies (hereinafier referred to as the “said l.iabilitics”) shall also
be and stand transferred or he deemed to be and stand transferred, without any further act.
instrument or deed, to the Transferee Company, pursuant to the provisions of Scction 232 of the
Companies Act, 2013 read with Scction 234 of the Companies Act, 2013 and other applicable Laws
50 as to become as and from the Appointed Date the debts, liabilities, duties and obligations of the
Transferee Company such that it shall not be necessary ta obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such debls, liabilities,
duties and obligations have arisen in order to give effect to the provisions of this clause. Piovided

always that nothing in this clause shall or is intended to cv;(l;';r'\g}‘t;yltﬁ;iﬁ;l&i%&‘ﬁ%?ﬁlﬂﬂposut ol
\
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other indebtedness created by the Transferor Companies prior to the Appointed Date which shall be
transferred to and be vested in the Transferee Company by virtue of the amalgamation an( the
Transferee Company shall not be required or obliged in any manner to create any fugther or

additional security thereof afier the Appointed Date or otherwisc,

Any loans or other obligations due by or between or amongst the Transferor Companies as well as
the Transferee Company shall stand discharged and there shall be no liability or debt in that behalf.
It is clarified that all debts, liabilities, duties, responsibilities and obligations of the Transferor
Companies as on start of business on the Appointed Date whether provided for or not in the books
of accounts and all other liabilities etc which may accrue or arise on or after the Appointed Date but
which relates to the period up to the Appointed Date shall be the debts, liabilities, duties and

obligations of the Transferce Company.

The Transferee Company may at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any Applicable Law or otherwise, execute deeds of
confirmation, in favour of any party 1o any contract or arrangement to which they are a party or any
writings as may be necessary to be executed in order to give [ormal effect to the above provisions.
The Transferee Company shall under the provisions of the Scheme be deemed to be authorised (o
execute any such writings on behalf of the Transferor Companies and to implement or carry out all

such formalities or compliance referred to above on their part to be carried out or performed.
There are no tax credits or advance taxes paid by the Transferor Companies.

The Transferee Company, if necessary shall take steps for suitable alterations in the Memorandum
of Association and Articles of Association so as 1o enable it to implement this Scheme as may be
required. The Objects clause of the Transferee Company is similar to the objects clause of the

Transferor companies.

3.3 Contracts, Deeds, Bonds and Other Instruments

Subject to the other provisions contained in the Scheme, all contracts, deeds, honds, agreements and

other instruments of whatsoever nalure (o which the Transferor Companies are partics subsisting or

having effect immediately before the amalgamation, shall be, in full force and effect, against or in

favour of the Transferee Company, as the case may be, and may be enforced as fully and effectively as

if instead of the Transferor Companies, the Transferee Compagor Muh&%ldi%&ﬂﬂmlw‘c



3}

o

o Transferee Company shall enter into and/or issué and/or execute deeds, writings or confitmation or
] &
enter into any tripartite arrangement, confirmations or novations to which the Transferor Companies
. will, if necessary, also be party in order to give formal effect to the provisions of this clause, if so
) required or it becoines necessary.
.
“ . .
) 3.4 Treatment of Taxes Paid by the Transferor Companies
——
' e
| e All taxes, levies, cess etc. (whether direct or indirect) that might have been paid by the Transferor
| b 4
‘ Companies or the Transferee Company in relation to the liabilities of ‘Transferor Companies aflter the
\
2 appointed date during the period when the merger has not become effective for any tax liabitity (hat
?*~‘ arises after the Appointed Date shall be deemed to be tax paid by the Transferor Companics and credit
- y . : ; :
| : in respect thereof shall be given to the respective Company accordingly.
@
—
v 3.5 Treatment of Scheme for the purposes of the Income Tax Act, 1961
e,

3.5.1 This Scheme has been drawn up to comply and come within the definition and conditions relating

to "Amalgamation" as specified under Section 2( | B) and Section 47 of the Income Tax Act, 1961,

3.5.2 If any terms or provisions of the Scheme are found or interpreted to be inconsistenmt with the
provisions of the said sections of the Income Tax Act, 1961, at a later date, including resulting from
an amendment of any Applicable Law or for any other reason whatsoever, the Scheme shall stand
modified/ amended to the extent determined necessary to coniply and come within the definition
and conditions relating to “Amalgamation” as specified in the Income Tax Act, 1961. In such an
event the clauses which are inconsistent shall be read down or il the need arises be deemed to be
deleted and such modification/reading down or deemed deletion shall however not affect the other

parts of the Scheme,

4. Transfer of Employees

Since the Transferor Companies are investment Companies, there are no employees whose service is
required to be transferred under the Scheme,

for Mayuka Holdings Prjyate Limited
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N 5. Conduct of Business till Effective Date

\
w 5.1 With effect from the Appointed Date and upto and including the Effective Date:
»

- 5.1.1  The Transferor Companies shall be deemed to have been carrying on and shall carry on all their
v business(es) and activity(ies) and shall be deemed to have held and stood possessed of and shall
,U hold and stand possessed of all of the asscts of the Transferor Companies for and on account of
M— and in trust for the Transferee Company. The Transferor Companies hereby undertakes to hold
= ‘ _
the said assets with utmost prudence until the Effective Date.
——
»
~ 5.1.2 The Transferor Companies shall carry on their business and activities with reasonable
v
I\ diligence, business prudence in the ordinary course of business and shall not (without the prior
l X g written consent of the Transferee Company) alienate, charge, mortgage, encumber or otherwise

y deal with or dispose of any of its investiments or any part thereol except pursuant to any pre-

existing obligation undertaken by the Transferor Companies prior to the Appointed Date.

5.1.3  All the profits or income accruing to the Transferor Companies or expenditure or losses arising
or incurred or suffered by Transferor Companies shall pursuant to coming into effect of the
Scheme for all purposes be treated and be deemed to be and accrue as the income or profits or

losses or expenditure, as the case may be, of the Transferee Company.

e :“ Save as provided for in this Scheme, the Transferor Companies shall not make any change in its capital
structure either by any increase (by fresh issue of equity shares whether by way of public issue, private
placement, on a rights basis, or issuance of bonus shares, convertible debentures or otherwise),
decrease, reduction, reclassification, sub-division or consolidation, re-organisation, or in any other
manner which may, in any way, affect the operation of the Scheme, except by mutual consent of the

respective Boards of Directors of the Transferor Companies and Transferee Company.

5.3 The Transferor Companies shall also be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authority, as are necessary for such consents, approvals and sanctions which the

Transferee Company may require.

5.4 The Transferee Company shall carry on the business of the Transferor Companies after the Effective

Date, . -
for Mayuka Holdings Rgivate Limited
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6. Concluded Matters

JJ

P The transfer and vesting of the assets and the liabilities in the Transferee Company and the continuance
.“\'_‘:’ of contracts or proceedings by or against the Transferec Company as provided in this Scheme shall not
alfect any contract or proceedings relating to the assets and the liabilities, fully performed and

w completed by the Transferor Companies before the Appointed Date and the Transferee Company

N accepts and adopts all such acts, deeds, matters and things done and or executed by the Transferor
L\ Companies in this regard.

v
—

. 7. Cense of business by the Transferor Companies
-

¥

From the date of effective date of the Scheme, the ‘Transferor Companies shall cease to pursue their

\B respective business.
\‘

b 4

PART IV

NM

-
~—
i ) 8. Consideration by the Transferee Company
h“"'\

»

8.1 To the Shareholders of the Transferor Company-1&Transferor Company-2

———
R 4

The Transferee Company should, without any further application, act, instrument or deed, issue to (he
Equity Shareholders of Transferor Company -1 & Transferor Company- 2, whose names are
registered in its register of members on the Record Date, or his/her/its heirs, executors or, as the case

may be, successors as under:

a) Mr. G. Damodar Rao 51% shareholder in Transferor Company -1 ; 36,73,836 (Thirty Six Lakhs

Seventy Three Thousand Eight Hundred and Thirly Six only) Equity Shares of Rs.10/- each, as
fully-paid up of the Transferee Compuny. in lieu of 51% Equity Shares held in Trans(eror

Company -1.

b) Mrs. G.Swathi Reddy sole sharcholder of Transferor Company — 2 being the 49% shareholder in
Transferor Company — 1 : 16,69,294 (Sixteen Lakhs Sixty Nine Thousand Two Hundred and
Ninety Four only) Equity Shares of Rs.10/- each, as fully-paid up of the Trans{eree Company in
lieu of 49% Equity Shares held by the Transferor Company - 2 in Transferor Company-|.

for Mayuka Holdings Pvate Limited
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PART V

9. Accounting Treatment

9.1 The Transferee Company shall, upon the Scheme becoming operative, record the assets and {iabilities
of the Transferor Companies vested in it pursuant to this Scheme, in accordance with the applicable

accounting standards specified under Section 133 of the Companies Act, 2013.

9.2 The investment made in the share capital of the Transferor Company-1 by the Transferor Company-2
will stand cancelled. The sole shareholder of Transferor Company 2 will be construed as the
Shareholder of Transferor Company | in place of Transferor Company 2 for the purposes of this

scheme.

9.3 The Unsecured loans of Rs. 24,33,74,090/- (Rupees Twenty Four Crore Thirty Three Lakhs Seventy
Four Thousand Ninety only) , given by the Transferor Company-2 to the Transferor Company-| shall
be adjusted against amount due from Transferor Company-Ito the Transferee Company and hence

shall become nil.
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PART VI
10. Pending Legal Proceedings

» There are no pending legal proceedings on the Transferor Company-1, the Tra'nsferor Company-2

and the Transferee Company.

11. Application to the Honourable National Company Law Tribunal and Other Applicable

Authorities

11.1 The Transferee Company shall, with all reasonable dispatch, make application to the Tribunal

where the registered office of the Transferee Company is situated, for sanctioning this Scheme

for Mayuﬁg ings

under Section 230 to 232 of the Companies Act, 2013 read with Secti ﬁ%lth.of IIWQ?HWC(,
N
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2013 for an Order or Orders thercof sanctioning this Scheme and for carrying this Scheme into

effect,

This Scheme comprising the in-bound merger ot ‘I'ransterorCompany-1 and Transferor Company-2
with Transferee Company is covered under Foreign Exchange Management (Cross Border Merger)
Regulations, 2018 notified vide Notification No. FEMA.389/2018-RB dated 20" March, 2018
issued by The Reserve Bank of India with regard to the automatic approval for in-bound mergers.

Hence, the compliance required under sub section (2) Section 234 of the Companies Act, 2013,

12. Modifications/Amendments to the Scheme

12.1 The Transferor Companies and Transferee Company by their respective Boards of Direclors may

make and/or consent to any modifications/amendments to the Scheme or to any conditions ar
limitations that the court or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or apprapriate by them. The Transferor Companies
and Transferee Company by their respective Boards of Directors shall be authorised to take all such
steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions

whether by reason of any directive or orders of any other authorities or otherwise howsoever arising

out of or under or by virtue of the Scheme and/or any matter concerned or connected therewith.

were specifically incorporated in this Scheme.

13. Scheme Conditlonal on Approvals/Sanctions

13.1 The Scheme is condition on and subject to:

13.1.1 Apprdval of the Scheme by the Board, requisite majority of the members and such class of
persons of the Transferee Company as may be directed by the Tribunal on applications made

for directions under Section 230 of the Companies Act, 2013.

for Mavuka Holdinus Pmvate Limited



'\~5 13.1.2  Approval of the Scheme by the Board of Directors and the members of the Transferor
. Companies as may be prescribed under the applicable laws.

> 4
- i3.1.3  Sanctions and Orders under the provisions of Section 230 read with Section 232 apd
~— Section 234 of the Company Act, 2013 being obtained by the Transferee Company from the

n > _
1 Tribunal.

S—

>
Ne—— 13.1.4  All other sanctions and approvals as may be required by any Applicable Law in respect of

>

this Scheme being obtained.

l‘_.‘\

>

= 13.2 This Scheme, although to come into operation from the Appointed Date, shall not become effective
N until the last of the following dates, namely:

w
' 'Y 13.2.1  That on which the last of the aforesaid consents, approvals, permissions, resolutions,
—~— assignments and orders as mentioned in Clause 13.1 shall be obtained or passed.

e 4
\_

» 13.2.2  That on which all necessary certified copies of Qrders under Section 230 read with Section
‘“; 232 and 234 of the Companies Act, 2013 shall be duly filed with the Registrar of Companies,

Telangana.

is clarified that the Scheme shall become effective from the Effective Date however it shall be

operative from the Appointed Date.

15. Costs

All costs, charges and expenses including stamp duty and registration fee of any deed, document,
instrument or court's order including this Scheme or in relation to or in connection with negotiations
leading upto the Scheme and of carrying out and implementing the terms and provisions of this Scheme

and incidental to the completion of arrangement in pursuance of this Scheme shall be borne and paid by

the Transferee C Z
= TRSEete ompany for Mayuka Holdings P Limited



16. Effect of Non receipt of Approval/Sanction

G‘/ G/
W
v

\—.‘_
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W In the event of any of the said sanctions and approvals referred to in Clause 13 above not being
\$ obiained and/or compiied with and/or satisfied and/or this Scheme not being sanctioned by the
S — Tribunal/ Appropriate Authority and/or Order or Orders not being passed as aforesaid before or within
such further period or periods as may be agreed upon between the Boards of Directors of the Transferor
_—

{ Companies and the Transferee Company (who are hereby empowered and authorised to agree to and

extend the aforesaid period from time to time without any limitations in exercise of their powers

through and by their respective delegate(s)) or for any other reason this Scheme cannot be made
effective, this Scheme shall stand revoked, cancelled, be of no effect and be null and void. No rights
and liabilities shall accrue to or be incurred inter-se by the parties in terms of the Scheme, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as may otherwise arise in law. Further the Boards of Directors of the
Transferor Companies and Transferee Company shall be entitled to revoke, cancel and declare the

Scheme to be of no effect if such Boards are of view that the coming into effect of the Scheme in terms

of the provisions of this Scheme or filing of the drawn up Orders with any authority could have serious

(A2 22T TITEEZTEZ LTy L]

' for Mayuka Holdings P, Limited
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MAYUKA HOLDINGS PRIVATE LIMITED

CIN: U67100TG2019PTC133579; Email: info@mayukaholdings.com
Regd. Office: 104, 4™ Floor, F-Block, Surya Towers, S P Road, Secunderabad-500003, Telangana. Tel: 040-67432822.

Annexure - E

Details of Post-merger shareholding of shareholders holding shares in Oshin Global
Pte. Ltd (Transferor Company-1). and Eiji Holdings Pte. Ltd. (Transferor Company-2)
now in “Mayuka Holdings Private Limited” (Transferee Company)

S. No. of shares with % of voting
No Name of the shareholder voting rights rights
[Quest Enterprises Private
1 | Limited 11,000 0.09
Mapple Enterprises Private
Limited 66,28,412 55.32
3 | Mrs. Swathi Reddy Gunupati* 16,69,294 13.93
Mr. Damodar Rao Gummadapu
4 | ** 36,73,836 30.66
Total 1,19,82,542 100.00

* Mrs. Swathi Reddy Gunupati owned 100 % shareholding in Eiji Holdings Pte. Ltd. (‘Eiji’),
Eiji is directly holding 1,96,000 shares in MosChip Technologies Limited (‘MosChip’) and
besides that Eiji is the 49 % shareholder of Oshin Global Pte. Ltd. (‘Oshin’). Oshin owned
8,15,31,739 shares in MosChip.

** Mr. Damodar Rao Gummadapu is holding 51% shares in Oshin and also directly holding
2,04,000 shares in MosChip.

Subsequent to approval of Scheme of Amalgamation, both Mrs. Swathi Reddy Gunupati &
Mr. Damodar Rao Gummadapu will be holding 44.59% (13.93% + 30.66%) shares of
Mayuka Holdings Private Limited which is in compliance with Regulation 10(1)(d)(iii) of
SEBI (SAST) Regulations, 2011.






