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AND
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Parts of the Scheme:

1. Part | — This part of Scheme contains general Provisions applicable as used in this Sch
eme
including Definitions and Capital Structure of Transferor Companies ang Transferee Compan
y

along with Objects and Rationale of the Scheme.

Part Il - This part of Scheme contains Transfer and Vesting of Middle Path Trading Private
Limited (‘Transferor Company 1’) and Shiraj Marketing Private Limited (‘Transferor Company 2

to Purshottam Investofin Limited (‘Transferee Company’), in accordance with the GHowisions o

Section 230-232 of the Companies Act, 2013.

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

Methodology adopted for the Amalgamation,

Hon’ble National Company Law Tribunal (NCLT) of relevant jurisdiction and other terms and

conditions applicable to the Scheme.
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SCHEME OF ARRANGEMg N 1
FOR AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE comp,
BETWEEN
MIDDLE PATH TRADING PRIVATE Lipgyyep
(TRANSFEROR COMPANY 1)
AND
SHIRAI MARKETING PRIVATE LiiTgp
(TRANSFEROR COMPANY 2)
AND
PURSHOTTAM INVESTOFIN LiMiTEp
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NIES ACT, 2013

PREAMBLE

A. AN OVERVIEW OF SCHEME OF ARRANGEMENT

* This Scheme of Arrangement is presented under the provisions of Section 230 - 232 of the
Companies Act, 2013 read with relevant Rules of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 for Amalgamation of Middle Path Trading Private Limited (“Transferor
Company 1”) and Shiraj Marketing Private Limited (‘Transferor Company2’) with Purshottam

Investofin Limited (“Transferee Company”).

* The Transferee Company will issue its shares to the shareholders of Transferor Company 1 and
Transferor Company 2 in consideration for Amalgamation of Transferor Companies with Transferee

Company as per exchange ratio mentioned in this Scheme.

* In addition, this Scheme of Arrangement also provides for various other matters consequential or

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

1. MIDDLE PATH TRADING PRIVATE LIMITED (herein after also referred to as MPTPL or
th

‘Transferor Company 1'), bearing CIN U51100DL2009PTC186443 was incorporated on 06
January, 2009 _under the provisions of Companies Act, 1956. The Registered office of the
AAND 2
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Transferor Company 1 is presently situated at Unpjt No.4, Pocket

Delhi North West - 110040. Transferor Company 1 is eng:

other related activities

- SHIRAJ MARKETING PRIVATE LIMITED (herein after ajsq referred to a6 SMPL
or Transferq

Company 2') bearing CIN U51100DL2009PTC186445 w3 Incorporated on g Ja r
nuary, 2009

eror Company
B4, Narela, New Delhi North West -
110040. Transferor Company 2 is engaged in the business of general trader mer

under the provisions of Companies Act, 1956. The Registereq office of the Transf

<

2 is presently situated at Unit No. 4, Pocket - 7 Sector —
‘ chant,
transactions in nature of hedging, spot-trading, options market, investment and other related

activities.

- PURSHOTTAM INVESTOFIN LIMITED (herein after also referred to as ‘PIL’ or “Transferee
Company’) bearing CIN L65910DL1988PLC033799 was incorporated on 04 November, 1988
under the provisions of Companies Act, 1956 as a private limited company with the name and
style of ‘Satya Financing Services Private Limited’. Subsequently, the Transferee Company was
converted into public limited company and name of the Company was changed to ‘Satya
Financing Services Limited’ upon issuance of fresh certificate of Incorporation dated 24%
November, 1994. Further, the name of the company was changed to ‘D.B. Merchant Banking
Services Limited’ on 7" December, 1994. The name of the company was again changed to its
present name ‘Purshottam Investofin Limited’ on 27" November, 2002. The Registered office of
the Transferee Company is presently situated at L-7, Menz. Floor, Green Park Extension South
Delhi - 110016. The Transferee Company is widely held listed company and the equity shares

are listed on BSE limited.

The Transferee Company is a Non-Banking Financial Company (NBFC) registered with Reserve

Bank of India vide certificate of registration B-14.01044.

The Transferee Company provides/ is engaged in the business of providing loans and advance,

investment in shares and other securities and other related activities
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C. RATIONALE FOR THE SCHEME OF ARRANGEMENT

The Transferor Company -1 and Transferor Company -2 were not €ngaged in any business

activities however both the companies have surplus fund which were unutilized since long hence

the management of the Transferor Companies have decided to amalgamate Transferor

Companies with Transferee Company and utilize the surplus fund of Transferor Companies in line

of business activities of the Transferee Company. The proposed amalgamation of the Transferor

Company 1 and Transferor Company 2 with Transferee Company will strengthening the financial

business activity of Transferee Company as both the Transferor Companies business activities are

in line of the business activities of the Transferee Company. The scheme of arrangement shall

provide a similar kind of business to the Transferee Company which has growth potential and shall

also provide the shareholders of Transferor Companies liquidity through listing and hence there is

significant synergy for consolidation of all the entities at one place.

e The independent operations of the Transferor Companies and Transferee Company leads to
incurrence of significant costs and the amalgamation would enable economies of scale by

attaining critical mass and achieving cost saving. The amalgamation will thus eliminate a multi-

layered structure and reduce managerial overlaps, which are necessarily involved in running

multiple entities and also prevent cost duplication that can erode financial efficiencies of a
holding structure and the resultant operations would be substantially cost-efficient. This
Scheme would result in simplified corporate structure of the Transferee Company and its
businesses, thereby leading to more efficient utilization of capital and creation of a consolidated
base for future growth of the Transferee Company.

e The amalgamation will contribute in furthering and fulfilling the objectives and business
strategies of both the companies thereby accelerating growth, expansion and development of
the respective businesses through the Transferee Company. The amalgamation will thus enable
further expansion of the Transferee Company and provide a strong and focused base to
undertake the business more advantageously. Further, this arrangement would bring

concentrated management focus, integration, streamlining of the management structure,

seamless implementation of policy changes and shall also help enhance the efficiency A

control
of the Transferor Companies and Transferee Company.

* The synergies created by scheme of arrangement would increase operational efficiency A0

integrate busmess > functions,
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* The proposed arrangement will provide greater intep,

Company and strengthen its position in the indus sferee

Wtr 8
Yo In terme of the asset hy

e
product and service range. *€ revenyes,

* Further This Scheme of Arr.mgomvnl for /\mnlgamution of the Transfero (
i r Ompanies wi
th the

Transferee Company would result, inter-alia, in the following "
additiona| benef;
efits to their

respective members:
i, Optimum and efficient utilization of capital, resources, assets and facilities;
il Enhancement of competitive strengths including financia| resources;

ii.  Consolidation of businesses and enhancement of economic value addition angd shareholder
value;

iv. Obtaining synergy benefits;

v. Better management and focus on growing the businesses.

vi. The amalgamation would result in reduction of overheads, administrative, managerial and
other expenditure and bring about operational rationalization, efficiency and optimum
utilization of various resources.

vii. A larger growing company will mean enhanced financial and growth prospects for the
people and organization connected therewith, and will be in public interest. The
amalgamation will conducive for better and more efficient and economical control over the

business and financial conduct of the Companies.

D. Due to the aforesaid reasons, it is considered desirable and expedient to amalgamate all the

E.

F.

companies in accordance with this Scheme, pursuant to Section 230 — 232 of the Companies Act,
2013.

The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and in
accordance with this Scheme, under Section 230 - 232 and other relevant provisions of the
Companies Act, 2013 and applicable Rules of Companies (Compromises, Arrangements
Amalgamations) Rules, 2016, subject to sanction of Hon’ble National Company Law Tribunal (NCLT)
New Delhi, shall take place with effect from the Appointed Date and shall be in compliance with

Section 2(1B) of the Income Tay Act, 1961.

The Transferee Company is 5 non-banking finance company registered with Reserve Bank of India
(RBI). Hence, Transferee Company shall comply the provisions of Reserve Bank of India circular no.

' icati RBI.
PNBRIPD) CC. N0.065/03.10.001/2015.16 dated July 09, 2015 and file the application before
TN Voo
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PART-|
GENERAL PROVISIONS

1. Definitions:

In this Scheme, unless repugnant to the subject or Context o Meani
n

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

11

1.3.

1.4.

1.5.

1.6.

1.7,

g thereof, the following

“Act”: means the Companies Act, 2013 including any rules regulati
, ulations, circylars

directions or guidelines issued thereunder ang aNY statutory mogif; ti
ICations, re.

enactments or amendments thereof from time to time,

. »”, st s .
“Appointed Date”: means 1" day of April, 2021 being the date with effect from which

the Scheme shall be applicable or such other date as may be approved by the Hon'p|
e

National Company Law Tribunal, New Delhj or by such other competent authority

having jurisdiction over the Transferor Companies and the Transferee Company

“Board” or “Board of Directors”: shall mean Board of Directors of the Transferor
Company -1 and Transferor Company 2 or Transferee Company, as the case may be, and
unless it be repugnant to the context or otherwise, include a committee of directors or

any person(s) authorized by the Board of Directors or such committee of directors.
BSE shall mean BSE Limited.

“Effective Date”: means the date on which certified copy of the order of the National
Company Law Tribunal (NCLT) under Sections 230 and 232 of the Companies Act, 2013
sanctioning the Scheme is filed with the Registrar of Companies after obtaining the
sanctions, orders or approvals referred to in Clause 2 of PART-IV of this Scheme or
receipt or any other government approval to the transfer of the undertaking and/or the

scheme, if required under applicable law.

Any references in this Scheme to the words “Upon the Scheme becoming effective” or

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

KMP: means Key Managerial Person as defined under the provisions of Companies Act,

2013,
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yuidelines, policies, directions, directives
guidelines, | and order

of any
authority, tribunal, board, court or recog

i ange of |ng;
country or jurisdiction as applicable. India or any other

1.8 ‘Listing Regulations’: means SEBI (Listing Obligations and
nd b

thereof.

19 “NCLT” or “National Company Law Tribunal”. means the Ntionai

: ‘onal Company |,

Tribunal, New Delhi Bench, or any other appropriate forym, or authorit w
Y émpowered tq

approve the Scheme as per the law for the time being in force

1.10.  “NBFC”: means Non-Banking Finance Company registered with Reserve Bank of |ngj
ndia.

1.11. “RBI”: means Reserve Bank of India.

1.12. “RBI Notification”: means RBI Notification no. DNBR (PD) 029/cGMm (CDS)-2015 dated
July 09, 2015.

1.13.  “Record Date(s)” means the dates(s) to be fixed by the Board of Directors of the
Transferor Companies, after the effective date, with reference to which the eligibility of
the equity shareholders of the Transferor Companies, for the purposes of issue and
allotment of shares of the Transferee Company, in terms of the scheme, shall be

determined.

1.14.  “Registrar of Companies” or “RoC”: means the Registrar of Companies, NCT of Delhi &

Haryana.

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

Rules, 2016.

1.16. “Scheme”: means this Scheme of Arrangement for Amalgamation of Transferor
Company 1 and Transferor Company 2 with the Transferee Company under section 230-
232 of the Companies Act, 2013 as approved by the Board of Directors B} I Eespesiive
Companies, in its present form and with any modifications as may be approved by the

Hon'ble NCLT or any other government authority.

; i the Securities
1.17. SEBI means the Securities and Exchange Board of India established under ‘
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1.18.

1.19

1.20

1.21.

1.22.

1.23.

‘SEBI Master Circular’ means Circular No. SEBI/HO/CFD/DILl/QR/p/
2021/000000
0665
issued
to scheme of arrangement for amalgamation from time to time

dated November 23, 2021 issued by SEBI or any other circular b
Y SEBI applicable

'Stock Exchanges’ shall mean BSE, where the equity shares of th
e Transferee Com
pany

are currently listed.

Transferee Company’ or ‘Purshottam Investofin Limited’ of PI  shall
mean

‘Purshottam Investofin Limited’, a Company incorporated under the provisions of
0

Companies Act, 1956 and registered with RB| as Non-Banking Financial Company vide

certificate of registration B-14.01044, having its Registereq Office at L-7, Men; Floor
Green Park Extension South Delhi -110016, India.

‘Transferor Company -1’ or ‘Middle Path Trading Private Limited * or ‘MPTPL’ sha)|
mean Middle Path Trading Private Limited a3 Company incorporated under the
provisions of Companies Act, 1956 having its Registered Office at Unit No.4, Pocket - 7
Sector — B4, Narela, New Delhi North West - 110040, India.

‘Transferor Company -2’ or ‘Shiraj Marketing Private Limited ’ or ‘SMPL’ shall mean
‘Shiraj Marketing Private Limited’ a Company incorporated under the provisions of
Companies Act, 1956 having its Registered Office at Unit No.4, Pocket - 7 Sector - B4,
Narela, New Delhi North West - 110040, India.

‘Transferor Companies’ shall mean Transferor Company -1 and Transferor Company -2

collectively.

2. DATE OF EFFECT AND OPERATIVE DATE:

The Scheme setout herein in its present form or with any modification(s), if any made as per Clause

4 of PART-IV of this Scheme shall be effective from the Appointed Date but shall come into force

from the Effective Date.

CAPITAL STRUCTURE:

The Capital Structure of Transferor Companies and Transferee Company as on Appointed Date i.e.

st . . .
1" April, 2021 and 'mmediately before the implementation of the Scheme are as under:

3.1 MIDDLE PATH TRADING PRIVATE LIMITED (‘Transferor Company 1')
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Particulars

Authorized Share Capital | Amount (s,

12,50,000 Equity Shares of Rs.10/- each
1,25,00,000 00

Total
1,25,00,000 .09

Issued, Subscribed and Paid-Up Share Capital [
12,18,250 Equity Shares of Rs.10/- each fully paid up

1,21,82,500 09
1,21,82,500.00 |

|

any 1 since the Appointed

Total

There is no change in the Capital Structure of the Transferor Comp

Date.

3.2 SHIRAJ MARKETING PRIVATE LIMITED (‘Transferor Company 2)

Particulars Amount (Rs)
o ey '7¥\_\
Authorized Share Capital
,000 Equity Share of Rs. 10/-each
1100 i 1,10,00,000.00
o il

e 1,10,00,000.00

Issued, Subscribed and Paid up Share Capital —

10,70,000 Equity Share of Rs. 10/-each fully paid up 1,07,00,000.00
[ e . e

Total 1,07,00,000.00

There is no change in the Capital Structure of the Transferor Company 2 since the Appointed

Date.

3.3 PURSHOTTAM INVESTOFIN LIMITED (‘Transferee Company’)

Particulars Amount (Rs.)

Authorized Share Capital

1,71,00,000 Equity Share of Rs. 10/-each 17'10’00’0007"0? |
Total  17,10,00,000.00

Issued, Subscribed and Paid up Share Capital

62,83,575 Equity Share of Rs. 10/-each fully paid up 6,28,35,750.00

B  6,2835,750.00

' Total

: - L U ointed
There is no change in the Capital Structure of the Transferee Company since the App
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PART-II

TRANSFER & VESTING OF UNDERTAKING OF TRANSFROR COMPA
NIES

1. With effect from the Appointed Date and upon the Scheme becomin i
B effective, the enj .
’ tire business

and whole of undertaking(s), properties and liabilities of Transfero; ¢ '
Ompanies shall in t
A erms of

Section 230 and 232 of Companies Act, 2013 and other applicable Rules and pursyant t th
O the orders

of the NCLT or other appropriate authority or forum, if any, sanctioning the Scheme, with
. without any
further act, instrument, deed, matter or thing, stand transferred to ang vested in and/ o deemed
emed to
be transferred to and vested in Transferee Company as a going concern so as to become th
e

undertaking(s), properties and liabilities of Transferee Company.

2. With effect from the Appointed Date and upon the Scheme becoming effective, the entire business
and undertaking of Transferor Companies shall stand transferred to and be vested in Transferee
Company without any further deed or act, together with all their properties, assets, rights, benefits

and interest therein, subject to existing charges thereon in favour of banks and financial institutions

as the case may be, in the following manner:

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

of any further fee, charge or securities.

3.2. With effect from the Appointed Date and upon the Scheme becoming effective, Certificate of
Registration as available with Transferor Companies as on Appointed Date or any date which
may be taken by Transferor Companies after the Appointed Date but till the Effective Date shall

get transferred to the Transferee Company without any further instrument, deed or act or

payment of any further fee, charge or securities.

. . . f
3.3. With effect from the Appointed Date and upon the Scheme becoming effective, all the assets 0
 stock of securities,

TranSferor/cqu“F f’&as are movable in nature including, but not limited to "
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computer and equipment, outstanding loans and advances, sundary depy
) ors, term ¢ i
o eposit,
demat account, server domain, insurance claims, advance tay, Minimum Al
ernate Tax

; (MAT
set-off rights, Goods and Service Tax (GST), pre-paid taxes, levies/liapjjities CENVAT/VA |
: , T

if any, recoverable in cash orin kind or for value to be received, bank balances and dei:)cj:etdlt.S
any, with Government, semi-Government, local and other authorities ang bodies, customst;rlz
and other persons or any other assets otherwise capable of transfer by physical delivery would
get transferred by physical delivery only and all other assets, shall stand vested in Transferee
Company, and shall become the property and an integral part of Transferee Company without
any further instrument, deed or act or payment of any further fee, charge or securities. Upon
effectiveness of this Scheme the transferee Company be entitled to the delivery and possession

of all documents of title of such movable property in this regard.

3.4, With effect from the Appointed Date and upon the Scheme becoming effective all incorporeal
properties of Transferor Companies as on Appointed Date or any which may be taken after the
Appointed Date but till the Effective Date, shall get transferred to Transferee Company without

any further instrument, deed or act or payment of any further fee, charge or securities.

3.5. With effect from the Appointed Date and upon the Scheme becoming effective, all immovable
properties including but not limited to land and buildings or any other immovable properties of
Transferor Companies, whether freehold or leasehold, and any documents of title, rights and
easements in relation thereto shall stand transferred to and be vested in Transferee Company as
a successor of Transferor Company 1 and Transferor Company 2, without any further
instrument, deed or act or payment of any further fee, charge or securities either by the

Transferor Companies or Transferee Company.

3.6. With effect from the Appointed Date, Transferee Company shall be entitled to exercise all rights
and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation to or
applicable to such immovable properties. The mutation/substitution of the title to the
immovable properties shall be made and duly recorded in the name of Transferee Company by
the appropriate authorities and third parties pursuant to the sanction of the Scheme by the

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

3.7. all contracts,

With effect from the Appointed Date and upon the Scheme becoming effective,

deeds, b ; tsoever nature
+bonds, agreements, schemes, arrangements and other instruments of wha

In relation to Trymfet nsferor Companies are the party or to the

“Companies to which the Tra
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benefit of which Transferor Companies may be eligible, and Which are subsisting or hayj ff
] ‘ , ving effect
immediately before the Effective Date, shall be in full force anq effect against or in favor of
or o

Transferee Company and may be enforced as fully and effectually a5 if, instead of Transfe
ror

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

38 With effect from the Appointed Date and upon the Scheme becoming effective, al) permits,
quotas, rights, entitlements, licenses including those relating to trademarks, tenancies, patents,
copyrights, privileges, software, powWers, facilities of every kind and description of whatsoever
nature in relation to Transferor Companies to which Transferor Companies are the party or to
the benefit of which Transferor Companies may be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be enforceable as fully and effectually as if,
instead of Transferor Companies, Transferee Company had been a party or beneficiary or oblige

thereto.

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

Company shall vest in and become available to Transferee Company pursuant to this scheme.
4. TRANSFER OF LIABILITIES

4.1. With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether
provided for or not in the books of accounts or disclosed in the balance sheets of Transferor
Companies, shall be deemed to be the debts, liabilities, contingent liabilities, duties and

obligations of Transferee Company.

4.2 Without prejudice to the generality of the provisions contained herein, all loans raised after

the Appointed Date pyt till the Effective Date and liabilities incurred by Transferor Companies

after the Appointeq Date but till the Effective Date for their operations shall be deemed to be
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4.3. The transfer and vesting of the entire business ang undertag

Ng of Transferor Com

aforesaid, shall be subject to the existing Securities, charges 5 Panies a¢

nd m0rtgages'

if o=
over or in respect of the property and assets or any part the, any, Subsisting,

eof of T,
anSfE(Of C ¢
om
the case may be. Panies, 3¢

Provided that the securities, charges and mortgages (if any Subsistin

8) over and in res
. ect
the part thereof, of Transferee Company shall continue with respe pectef

Ct to such assets or part
thereof and this Scheme shall not operate to enlarge sych Securities

N charges or mortgages to
the end and intent that such securities, charge and mortgage sha| not extend or b ’
I be deemeqd
to extend, to any of the other assets of Transferor Companies vested in the Trans
ransferee

Company pursuant to the Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan

deposit or facility created by Transferor Companies which shal| vestin Transferee Company b;/
virtue of the amalgamation of Transferor Companies with Transferee Company and Transferee
Company shall not be obliged to create any further or additional security there for after the

amalgamation has become operative.

4.4. Transferee Company will, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, execute
deeds of confirmation or other writings or arrangements with any party to any contract or
arrangements in relation to Transferor Companies to which the Transferor Companies are the
parties, in order to give formal effect to the above provisions. Transferee Company shall,
under the provisions of this Scheme, be deemed to be authorized to execute any such writings
on behalf of Transferor Companies and to carry out or perform all such formalities or

compliances referred to above on part of Transferor Companies.

4.5. Loans, inter-se contract or other obligations, if any, due either between Transferee Company
and Transferor Company 1/ Transferor Company 2 or among Transferor Companies,
themselves, shall stang discharged and there shall be no liability in that behalf and
corresponding effect shal| pe given in the books of accounts and records of the Transferee
Company for reduction of such Assets and Liabilities as the case may be. In so far as any
preference shares, securities, debentures or notes issued by the Transferor Companies and

old or
held by the .T-(ar\’lsie(ee Company or vice versa is concerned, the same shall, unless s
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4.6

transferred by holder of such securities, at any time ori
- ror

to the .
cancelled and shall have no further effect. * Effective Date, stand

With  effect from the Effective  Date, the o
Curity

. Creatig
and investment limits of the Transferee Company "

borrowing
under  the

be deemed without any further act or deed 1, " Act  shall
ve

been enhanced 1,

limits  of the
Company 1 and Transferor Company 2, such limits being incrementa 1 th
O the exist;

the security creation, borrowing and investment
Transferor

ng limits of
the Transferee Company. Further, any corporate aPProvals obtaineq 4, h
Y the

Transferor
Company 1 and Transferor Company 2, whether for Purposes of complianc
€ or otherwise,
shall stand transferred to the Transferee Company ang such  corporat
€ approvals
and compliance shall be deemed to have been obtained ang complied
omplie

with by the Transferee Company.

5. LEGAL PROCEEDINGS

5.1.

5:2:

With effect from the Appointed Date, Transferee Company shall bear the burden and the

benefits of any legal or other proceedings initiated by or against Transferor Companies.

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

have been continued and enforced by or against Transferor Companies.

If any suit, appeal or other proceedings of whatever nature by or against Transferor
Companies be pending, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the transfer of the Transferor Companies businesses and

pros ' i i ed,
r | ' y ‘ Ei Ied i“ tIIiS scheme but tlle proceedlngs may be continu
or a i d to the
r t y gai“St |laI|S|9|ee Company n the same manner an

H' inst
! i i and e Orced by or agalns
t t . , r ”'gl't l'ave been Contlnued, prosecuted c .)V‘ {Q

O( Sh“al |‘|al i‘:‘ g}

Transferor Comp\an?g,g_as if this Scheme had not been made. o F
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0. EMPLOYEE MATTERS

; that were employe by Tr
sctive Date, all persons
6.1, On the Effective

ansfere, Companies 'mmediate|y
te shall become employees of rmn%feree
before such date

¢ =nert| Qf
ontin it ot service on same l? ms ar d COndl |0n$ ds Wer
C u y d Vv t b n “

Pplicable tq such €Mployeeas of
L lately prior to sych transfe
ies immediate
Transferor Compan

r and withoyt any break o
tion of service. Transferee Company undertake
interruptio

S to continye

to abide by
ent/settlement, if any, entered intg by Transferor
agreen

Companies with any
; d to Provident Fund, Gratuity Fun

: hereof. With regar

union/employee t

d, Superannuation fund
igation created or existing for the bene
ial fund or obligation
or any other specia

fit of such employees of

'es upon occurrence of the Effective Date, Transferee Company shall stang

feror Compani | s

Trans Transferor Companies, for all purposes Whatsoever relating to the obligation to
substituted for Tran

ibutions to the said funds in accordance with the provisions of such schemes or
make contributions

tive trust deeds or other documents. The existing Provident Fund, Gratuity
funds in the respecti

uation Fund or obligations, if any, createq by Transferor Company for their
o ontinued for the benefit of such employees on the same terms and
emzl'(::loeness \j\::: :fieZt from the Effective Date, Transferee Company will make thé n:cess::
o I‘ i | for such transferred employees of Transferor Companies and deposit t‘ e sa
e i tuity Fund or Superannuation Fund or obligations, where applicable. It
I: fr::v;?r:nz::r::lt:nrtaof the Scheme that all the rights, duties, powers and obligations of
i

Company.

1 and
i i Transferor Company
the Effective date, the existing directors including KMP of the o Como 1
v one , P of the Transfer
irector and KM
Il cease to be the Direc Company
Transferor Company 2. sha | P
d Transferor Company 2. Further, the existing Director and KM © b it Tansfres
an | N
i ignated as Director
Il not be designa
1 and Transferor Company 2 wi

i ransferee Company.
Company and they will be treated as employee in the T

; any other provisions of
6.3. Upon effectiveness of this Scheme without any further Comp“an::fKM:’ of the Transferee
| the act, whereas there shall be no effect upon the Dlre.Ctor nd Transferee Company does
Company. The Director and KMP of the Transferor Companies Zf their remuneration due and

not have any interest In the proposed scheme except to extent

: ity.
in their professional capaci
holding=if3 Il the scheme coming into effect, in their pro 15
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7.

TAXATION AND OTHER MATTERS

7.1.

7.2.

7.3.

7.4.

7.5.

With effect from the Appointed Date, all the profits or income accruin
= g or arisj

" R . ng to Trans
Companies, and all expenditure or losses arising or Incurred by Transfer c feror
or Companie
s shall, for

aid ing i
paid or accruing in respect of any profits
and income) and be deemed to be and accrue as the profits of Income or as th
€ case may be,

all purposes, be treated (including all taxes, if any,

expenditure or losses (including taxes) of Transferee COmpany, Moreover Transfe
Company shall be entitled to revise its statutory returns relating to indirect ta);es like Sar'z
tax/ service tax/Goods and Service Tax (GST) / excise, etc. and to claim refund/credits and/or
set off all amounts under the relevant Jaws towards the transactions entered into by
Transferee Company and Transferor Companies which may occur between the Appointed
Date and the Effective Date. The rights to make such revisions in the sales tax returns, GST

Return and to claim refunds/credits including MAT Credit are expressly reserved in favour of

Transferee Company.

Transferee Company shall be entitled to revise its all Statutory returns relating to Direct taxes
like Income Tax and Wealth Tax and to claim refunds/advance tax credits and/or set off the
tax liabilities of Transferor Companies under the relevant laws and its rights to make such

revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the

tax liabilities is expressly granted.

It is expressly clarified that with effect from the Appointed Date, all taxes payable by
Transferor Companies including all or any refunds of the claims/TDS Certificates shall be
treated as the tax liability or refunds/claims/TDS Certificates as the case may be of Transferee

Company.

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

: . - ~ ions,
Since each of the permissions, approvals, consents, sanctions, remissions, special reservatio

i ' . - ies shall stand
mcentave's,‘ >§Wons and other authorizations of Transferor Companie

\
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transferred by the order of Hon’ble NCLT to Transferee COmpany

Tl’ansferee C
file the relevant intimations, for the record of the Statutory Buthori OmMpany sha

€5 Who shal| tak
, . e them
file, pursuant to the vesting orders of the sanctioning nc 1 them on

8. CONDUCT OF BUSINESS

8.1.  With effect from the Appointed Date and till the Scheme come into effect.

a.

Transferor Companies shall be deemed to carry on all thejr businesses and activities and
stand possessed of their properties and assets for ang On account of and in tryst for
Transferee Company; and all the profits accruing to Transferor Companies and all taxes
thereon or gains or losses arising or incurred by it shall, for al| Purposes, be treated 35

and deemed to be the profits or losses, as the case may be, of Transferee Company

Transferor Companies shall carry on their businesses with reasonable diligence and in
the same manner as they had been doing hitherto, and Transferor Companies shall not
alter or substantially expand their businesses except with the concurrence of Transferee

Company during the pendency of Scheme before the Hon’ble NCLT of New Delhi.

Transferor Companies shall not, without the written concurrence of Transferee
Company, alienate charge or encumber any of its properties except in the ordinary
course of business or pursuant to any pre-existing obligation undertaken prior to the
date of acceptance of the Scheme by the Board of Directors of Transferee Company, as

the case may be.

Transferor Companies shall not vary or alter, except in the ordinary course of their
business or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the Board of Directors of Transferee Company, the terms
and conditions of employment of any of its employees, nor shall it conclude settlement
with any union or its employees except with the written concurrence of Transferee

Company.

. i igations of
With effect from the Appointed Date, all debts, liabilities, duties and obligati

. ing the Appointed
Transferor Companies as on the close of business on the date preceding p

. ; rise or accrue on
Date, whether or not provided in their books and all liabilities which a

iabilities, duties and
or after the Appointed Date shall be deemed to be the debts, liabiliti

obligations of Transferee Company.
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8.2.

8.3.

Upon the Scheme coming into effect, Transferee Company sha|| cotmmance snd comy
on and

shall be authorized to carry on the businesses carried on by Transferor Componies aren
is

related to financial activities and allowed to carry a Non-Banking Finance Company

For the purpose of giving effect to the vesting order passed under Sections 230 and 232 of the

Companies Act, 2013 in respect of this Scheme by the Hon'ble NCLT, Transferee Company

shall, at any time pursuant to the orders on this Scheme, be entitled to get the record of the

change in the legal right(s) upon the vesting of the Transferor Company businesses and

undertakings in accordance with the provisions of Sections 230 and 232 of the Companies

Act, 2013. Transferee Company shall be authorized to execute any pleadings; applications,

forms, etc. as are required to remove any difficulties and carry out any formalities or

compliance as are necessary for the implementation of this Scheme.
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1.

PART-1|

ISSUE OF SHARES & ACCOUNTING TREATMENT

REORGANISATION OF CAPITAL IN THE TRANSFEREE COMpANy
1.1.Upon this Scheme coming into effect and upon transfer and ve

sting of the business and

undertaking of Transferor Companies in Transferee Company, the consideration inr
espect of

such transfer shall, subject to the provisions of the Scheme, be

Paid and satisfieq by Transferee
Company as follows:

1.1.1 Transferee Company, without further application, act or deed,

hall issye and allot tq
each of the shareholders of “Transferor Company 1~ (other than t

he shares already held
therein immediately before the amalgamation by Transferee Co

mpany,

its Nominee or
Subsidiary Company), shares in proportion of 97 (Ninety Seven) equity

shares of face

value of Rs. 10/- (Rupees Ten) each in Transferee Company for every 100

(One Hundred)
equity shares of face value of Rs. 10/- Rupees Ten) each held by them

in “Transferor
Company 1” pursuant to this Scheme of Amalgamation.
1.1.2.Transferee Company, without further application, act or deed, shall issue and allot to

each of the shareholders of “Transferor Company 2” (other than the shares already held

therein immediately before the amalgamation by Transferee Company, its Nominee or
Subsidiary Company), shares in proportion of 108 (One Hundred and Eight) equity shares
of face value of Rs. 10/- (Rupees Ten) each in Transferee Company for every 100 (One
Hundred) equity shares of face value of Rs. 10/- (Rupees Ten) each held by them in
“Transferor Company 2” pursuant to this Scheme of Amalgamation.

1.1.3.For arriving at the share exchange ratio as outlined above, the Companies have
considered the Valuation Report submitted by an independent professional firm, Ajay
Siwach, Registered Valuer - Securities or Financial Assets Registration No.:
IBBI/RV/05/2019/11412. |

1.1.4.Cross holding at the time of record date (if any), between Transferor Compamés and
between Transferor Companies and Transferee Company and vice versa, if notf
transferred prior to the Effective Date, shall get cancelled at the time of allotment o

: e Company and the
shares to the shareholders of Transferor Companies by the Transfere

. f the Companies
approval of Scheme by the Hon’ble NCLT under section 230 and 232 o
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Act, 2013, shall also be treated as approval under Section g
N 66 of th

) eC i
for reduction of capital pursuant to such cancellationg Ompanies Act, 2013

1.1.5.1n case any fraction arises out of allotment of equity share
5 as per clause
111t0 1.1

above, the Board of directors of the Transferee Company shall
shall’ consolidate
all such

fractional shares and shall, without any further application act, inst
rAEb INstrument, or deed
, , issue

and allot such consolidated shares directly to a trustee (who m b
ay be an individual
, d

corporate body, a merchant banker or any other person 3 : ,
B ISR Share S éppllcable)v, nominated by the
| with all additions or accretions
thereto in trust for the benefit of the ‘re.Spective shareholders, to whom they belong and
their respective heir, executors, administrators, successors, for the specific purpose of
selling such shares in the open market at such price or prices and on such time or times
within 90 days from the date of allotment, as the trustee may in its sole discretion decide
and on such sale, pay to the Transferee Company, the net sale proceeds (after deducting
the applicable taxes and costs incurred, if any) thereof and any additions and accretions,
whereupon the Transferee Company shall subject to the withholding tax, if any, distribute
such sale proceeds to the concerned eligible shareholders in proportion to their
respective fractional entitlements.
1.1.6.The said equity shares in the capital of Transferee Company to be issued to the
shareholders of Transferor Company 1 and Transferor Company 2 shall rank pari passu in
all respects, with the existing equity shares in Transferee Company from the Appointed
Date. Such shares in Transferee Company, to be issued to the shareholders of Transferor
Company 1 and Transferor Company 2 will, for all purposes, save as expressly provided
otherwise, be deemed to have been held by each such member from the Appointed Date.

1.1.7.Upon the Scheme becoming effective and subject to the above provisions, the
shareholders of Transferor Company 1 and Transferor Company 2 (other than the shares
already held therein immediately before the amalgamation by Transferee Company in

Transferor Companies or vice versa and between the Transferor Companies) as on the
record date shall receive new share certificates or credited in their demat account. Upon

of Transferee Company to the

the issue and allotment of new shares in the capital
are certificates

shareholders of Transferor Company 1 and Transferor Company 2 , the sh
ompany 1 and Transferor Company 2

in relation to the shares held by them in Transferor C
| shares in the capital

shall be ,@({‘iﬁ'i(ﬂ;if have been cancelled. All certificates for the new
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of Transferee Company shall be sent by Transferee Comps
ny to

the said shareholders of
at its respectiye registered
ase of joint holders, to the ad

of the joint holders whose name stands first ip such Registers |
n res

Transferor Company 1 and Transferor Company p)

i i ad
appearing in the said registers (or in the ¢ dresses 3¢
dress of that one
pect of such joint

holding) and Transferee Company shall not be responsible f
Orany loss in transmisci
ssion.

1.1.8. Upon coming into effect of this Scheme, the shares or the share certificates of T
Of Transferor

Company 1 and Transferor Company 2 in relation to the shares held by its it
mber shall,

without any further application, act, instrument or deed, be deemed to ha "
' ve been

automatically cancelled and be of no effect on and from the Effective Date o
ny

necessity of them being surrendered.

1.1.9.The equity share issued by Transferee Company shall be listed and admitted to trading on
the Stock Exchange i.e. BSE Limited pursuant to this scheme and in compliance with
applicable regulations and applicable SEBI Circulars. The transferee company shall make
all requisite applications and shall otherwise comply with the provisions of SEB Circulars
and applicable law and take all steps to procure the listing of equity shares issued by it.

1.2. INCREASE IN AUTHORIZED SHARE CAPITAL

1.2.1. With effect from the Effective Date and Upon the Scheme becoming effective, without
any further acts or deeds on the part of the Transferor Companies or Transferee Company
and notwithstanding anything contained in Section 61 of the Companies Act, 2013 the
Authorized Share capital of Transferor Company 1 and Transferor Company 2 as
appearing in its Memorandum of Association on the Effective Date shall get clubbed with
the Authorized Share Capital of the Transferee Company as appearing in its Memorandum
of Association on the Effective Date and pursuant to this clubbing the Clause V of the
Memorandum of Association of the Transferee Company shall stand altered to give effect
to the same with effect from the Effective Date. The Face Value of Equity share shall
remain the same as of the Transferee Company after clubbing of Authorized Capital.

1.2.2 Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and duty
paid on the Authorized Equity Share Capital of Transferor Companies shall be set off
against the fee payable on Authorized Share Capital of Transferee Company, withoutany
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1 2.3 On approval of the Scheme by the members of Transferee G s
230-232 of the Companies Act, 2013, it shall be deemed that the s members: Section
accorded their consent for approval of the alteration of the Memorsridumisr ASS:v.e a.lso
and Article of Association of the Transferee Company and Section 13, Section 14 :::Z:

61 and Section 64 of the companies Act, 2013 and/or other provisions, if any as may b
’ ay e

applicable for giving effect to the provisions contained in this Scheme.

124 The issue and allotment of shares to Shareholders of Transferor Company 1 and

Transferor Company 2, as provided in this Scheme, shall be deemed to be made in

compliance with the procedure laid down under Section 62 of the Companies Act, 2013

2. ACCOUNTING TREATM ENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies

with the Transferee Company shall be accounted for as per the Purchase Method of

Accounting prescribed in "Indian Accounting Standard (Ind AS) 103 for Business

Combination” prescribed under Section 133 of the Companies Act, 2013, as notified under

the Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time to

time.

3. CHANGE OF NAME OF THE TRANSFEREE COMPANY

3.1 Upon this Scheme becoming effective and in accordance with the provision of the Rule
8A(1)(w) of the Companies (Incorporation) Rules, 2014, without any further act, instrument
or deed, the name of the Transferee Company shall be changed from its existing name as

may be decided by the Board of Directors of the Transferee Company and approved by the

concerned jurisdictional Registrar of Companies. Further, after change of name the

existing name wherever it occurs in the memorandum of association and articles of

association of the Transferee Company shall be substituted by new name.

3.2 The Transferee Company shall not be required to add its former name as a suffix to its

changed name pursuant to the change in the name of the Transferee Company in terms of

. pyt LIO
Clause 3.1 of Part Il of this Scheme above. ¢ op SNIFAI Marke®ng ! :
ForMIDDLE PATH TRADING PRIVATE LIMITED , \, N,
~natory/Directe’ 22

P D Authonsed Sian
L—xk

" Divector/Auth. SignetoY




4. ALTERATION TO THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE ¢
OMPANY

4.1 Under the accepted principle of ‘single window clearance’ it ;

change in the name clause of the Transferee Company pur's:a:tflzrzr)v Provided that the

this Scheme and the change in the capital clause of the it auses 3 of Part i) of
o ’ ‘ ree Company pursuant to

Clause 1.2 of Part IIl of this Scheme, shall become operative upon this Scheme becoming

effective by virtue of the fact that the shareholders of the Transferee Company, while
approving this Scheme as a whole, have also resolved and accorded the relevant consents
as required respectively under Sections 13 and 61 of the Act and Section 232 of the Act or
any other provisions of the Act, and there shall not be a requirement to pass separate
resolutions as required under the Act.

4.2 The approval and consent of this Scheme by the shqreholders of the Transferee Company
shall be deemed to be their approval and consent by way of special resolution under
Section 13 or any other provision of the Act for change in name of the Transferee Company
and for change in the capital clause of the Transferee Company and for proper
implementation of Scheme as contemplated herein and shall be deemed to be sufficient
for the purpose of effecting the amendments in the memorandum of association and
articles of association, as applicable, of the Transferee Company in relation to the change
in name of the Transferee Company and in relation to the change in the capital clause of
the Transferee Company in accordance with Sections 13, 14, 61, 64 and any other
applicable provisions of the Act. The sanction of this Scheme by the NCLT shall be deemed
and no further resolution(s) would be required to be separately passed to be in compliance
of Sections 4, 13, 14, 61, 64 and any other applicable provisions of the Act for the purpose
of effecting the change in the name of the Transferee Company and the change in the
capital clause of the Transferee Company .

4.3 Clause V of the memorandum of association of the Transferee Company  shall stand
amended to give effect to the relevant provisions of this Scheme.

4.4 The approval and consent of the shareholders of the Transferee Company - to this Scheme
shall be deemed to be their approval and consent also to the alteration of the

memorandum of association and articles of association of the Transferee Company, as

required under Sections 13, 14, 61, 64 and any other applicable provisions of the Act.
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5. LISTING AGREEMENT AND SEBI COMPLIANCES

5.1 Since the Transferee Company being a listed company, this Sch
o eme is syp
Ject to the

Compliances by the Transferee Company of all the requirement
5 under the |
Stmg

regulations and all statutory directives of the Securities Exchan
ge Board of Indi
a ('SEBr)

insofar as they relate to sanction and implementation of the Scheme

5.2 The Transferee Company in compliance with the listing Regulations shall apply for th
or the in-

principle approval of stock Exchange (s), where its shares are listed in terms of th
e

Regulation 37 of the listing regulations.
The Transferee Company shall also comply with the directives of SEBI contained in the

5.3
Master Circular No SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23

2021 (‘Circular’);

ara 10 of SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated

54 AsP
November 23, 2021 (‘Circular’) is applicable to this Scheme, it is provided in the Scheme

that the Transferee Company will provide voting by the public shareholders through e-

voting and will disclose all material facts in the explanatory statement, to be sent to the

shareholders in relation to the said Resolution.

e shall be acted upon only if the votes cast by the public shareholders in

The Schem
e more than the number of votes cast by the public

favour of the proposal ar

shareholders against it.

6. SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and liabilities and the continuance of proceedings by or ag

d in above shall not affect any transaction or proceedings already concluded
and after the Appointed Date till the
all acts, deeds

ainst Transferor

Companies as envisage
by Transferee Company on or before the Appointed Date

Effective Date, to the end and intent that Transferor Companies accept and adopts

and things done and executed by Transferee Company in respect thereto as done and executed by
Transferee Company in respect thereto as done and executed on behalf of itself.

7. Dissolution of Transferor Companies
any further act of

On occurrence of the Effective Date, the Transferor Companies shall, without

deed, shal Standw \ jthout winding up.
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1.

2.

PART - IV

OTHER PROVISIONS
APPLICATION/PETITION TO NCLT :

1.1 Transferor Companies and Transferee Company shall, witp, all re

a50nable d

) Spatch,
application/petition to the Hon’ble NCLT, under Section 230 232 of'th ’ Mmake
e

. , , Ompanies Act
2013 seeking orders for dispensing with or convening, '

holding and conducting of the
meetings of the classes of its respective members andlor creditors and for s
nctioning the

Scheme with such modifications as may be approved by the Hon’ble NCLT

1.2 On the Scheme being agreed to by the requisite majorities of all the classes of the
members and/or creditors of Transferor Companies and Transferee Company shall, the
Transferee Company with all reasonable dispatch, apply to the Hon'ble NCLT, for
sanctioning the Scheme under Sections 230 and Section 232 of the Companies Act, 2013,
and for such other orders, as the said NCLT may deem fit for carrying this Scheme into

effect and for dissolution of Transferor Companies without winding-up.

LISTING AGREEMENT AND SEBI COMPLIANCES

2.1.  Since the Transferee Company is a listed company having its shares listed on BSE, this
Scheme is subject to the compliances of all the requirements under the Listing Regulations
and other statutory directives of the Securities and Exchange Board of India insofar as

they relate to sanction and implementation of the Scheme.

2.2. Pursuant to Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Master Circular SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021, the draft Scheme of Arrangement for Amalgamation is required to
be filed with the stock exchanges on which the shares of the company are listed for obtaining
prior approval or No objection letter/observation letter of the Stock Exchanges and SEBI.

Accordingly, this Scheme shall be filed with BSE for the purpose of obtaining its no objection

letter.

CONDITIONALITY OF SCHEME:

The Scheme is conditional upon and subject to:

3.1 The Scheme being agreed to by the respective requisite majority of members and

LN
creditogs Transferor Companies and Transferee Company;
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3.2, The Scheme being approved by the Hon’ble NCLT:

3.3. Due compliance with any condition(s) stipulated by the RBI and,
2 ¢ or anv Other
rP'Pvant

Government Authority prior to the effectiveness of the Amd'gaman(
n;

34 All certified copies of the order(s) of the NCLT sanctioning this Scheme be f
o SR VeIng filed with ¢
Registrar of Companies of relevant jurisdiction. he
35 This Scheme although to come into operation from the Appointed Date shall not b
ecome

effective until the necessary certified copies of the order(s) under Sections 230 to 237 of
0

the Companies Act, 2013 shall be duly filed with the Registrar of Companies of releyant
n

jurisdiction.

3.6, Such other conditions as may be mutually agreed between the Transferor Companies and

Transferee Company.

4. MODIFICATION OR AMENDMENT
Transferee Company (acting through its Board of Directors) and Transferor Companies

4.1
(acting through its respective Board of Directors) may assent to any modifications or
amendments to this Scheme which the NCLT and/or other authorities may deem fit to
direct or impose or which may otherwise be considered necessary or desirable for any
question or doubt or difficulty that may arise for implementing and/or carrying out the
scheme or which is generally in the benefit or interest of the shareholders and/or
creditors. Transferee Company (acting through its Board of Directors) and Transferor
Companies (acting through its respective Board of Directors) and after the dissolution of
Transferor Companies; Transferee Company (by its Board of directors) be and is hereby
authorized to take such steps and do all acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resolve any doubt, difficulties or
questions whether by reason of any order(s) of the NCLT or of any directive or order(s) of

any other authorities or otherwise howsoever arising out of, under or by virtue of this

Scheme and/or any matters concerning or connected therewith.

4.2. Transferor Companies and Transferee Company shall be at liberty to withdraw from this

Scheme in case any condition or alteration imposed by the Hon’ble NCLT or any other
authority is not on terms acceptable to them.

4.3 Inthe event of this Scheme failing to take effect finally this Scheme shall become null and

void and in that event no rights and liabilities whatsoever shall accrue to or be incurred
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inter se by the parties or its shareholders or creditors or eMployees
or any other
Person,

In such case each Company shall bear its own costs or as may pe mutuall
Y agreed,

5. GENERAL TERMS AND CONDITIONS
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in re|
relation

to this Scheme), levies and all other expenses, if any (save as expressly otherwise agreed) arising oyt
of or incurred in carrying out and implementing the terms and conditions or provisions of thig
Scheme and matters incidental thereto shall be borne and paid by Transferee Company. All such
costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty, if any, paid on this

scheme which shall be pro rata added to the value of the immovable properties), levies and all other

expenses, shall be debited to the Profit and Loss Account of Transferee Company.

sk 3k ok ok ok 3k 3k % 3k ok %k %k 3k 3k k 3 3 % 3k %k % ok % %k %k %k k

For MIDDLE PATH TRADING PRIVATE LIMITE!
)({&
Director/Auth. Signatory

Shirat Marke# ng Pvt Lto

e

Authonsed Signatorv/Directo’

For

27




{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Form", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }

