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1. Preamble

A, This Scheme of merger is presented under Section 230 to 232 of the Companies
Act, 2013 for transfer of underlaking (as defined hereunder) of Reva Proteins Limited
(RPL or Transferor Company) into Nitta Gelatin India Limited (NGIL or Transferee
Company).

B. The Transferor Company is a public bmited Company onginally incorporated under
the Companies Act. 1958 in the state of Kerala on 30.07.2009 with Registration Mo.
024529 and continuing its existence under the Act (defined herein after) bearing CIN
No:U24205KL2009PLCO24529 having its registerad office at 50 / 1002 Panampilly
Magar Ernakulam, Kerala - 682036 and is a Subsidiary of Transferee Company with
74.6% equity stake and the balance held by Mitta Gelatin Inc. Japan (NGl Japan).
The Transferee Company is also holding 100% Preference Stake in Transferor
Company. The shares of the Transferor Company is not listed any stock exchanges.
The Transferor Company is primarily engaged in the business of manufacturing of
limed Ossein, Ossein, Dicalcium Phosphate and 8% Dicalcium Phosphate.

C. The Transferee Company is a public limited Company onginally incorporated under
the Companies Act, 1956 in the State of Kerala with the name Kerala Chemicals and
Proteins Limited (KCPL) on 30.04.1975 with Registration No. 002691 and during the
year 20058 the name had been changed to Nitta Gelatin India Limited and continuing
itz existence under the said name under the Act bearing CIN
MNo:L24299KL1975PLCO02691, having its registered office at 50 / 1002 Panampilly
Nagar Emakulum, Kerala - 8820356 (the “Transferee Company”). The Transferee
Company is a successful industrial joint venture between Nitta Gelatin Inc., (NGI)
Japan (43% Equity Stake) and Kerala State Industrial Development Corporation
-Lin‘riled (KSIDCL) (31.5% Equity Stake) while balance shareholding is distributed
amongst public. The Company is presently engaged in Manufacturing of Ossein
Gelatin, Collagen peptide, Dicalcium Phosphate, Chitosan, Nutrigold, Seedaid,
Cartipep. The equity shares of the Transferee Company are listed on the BSE
Limited ("BSE") Mumbai.

D. The Transferor Company is having severa lquidity issues in servicing its debts

especially towards the trade creditors and the advance payments from the promoters
—
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are going up in view of the continued loss making situation and it may take some
time for the Transferor Company to ftide over the situation to meet its payment
commitments in the course of business. Further, it may require to provide for
impairment losses in the Transferee Company's books for its investments into the
Transferor Company following significant erosion in nel worth owing to past
accumulated losses. Consequent to the prevailing adverse financial conditions,
banks show some refuctance to extend credit facilites to the Transferor Company on

a standalone basis.

. The Scheme proposes the vesling of the undertaking of the Transferor Company into

the Transferee Company, which will result in consolidation of the business carried on
by the Transferor Company and Transferee Company as one single enfity.

. Rationale for the Scheme

The Scheme shall enable the Transferee Company to reap several benefits

including:

(i) Synergy of operations for achieving organization effectiveness and control
and achieving economies of scale;

(i) optimal utilization of resources and better working capital management;

(i}  overall cost efficiencies;

{iv)  greater integration and operational synergy;

iv) seamless availability of technical expertise;

(vi) greater level of synergy in the Goods and Service Tax (GST) regima;

(vii)  Simplification of corporate structure by reducing the number of legal entities
and reorganizing the legal entities in the group structure.

{viil) Significant reduction in the multiplicity of legal, regulatory reporting and
compliances required at present

{ix) Balance sheet becomes stronger,;
{x)  streamlining the group structure and rationalization;
(xi) developing stronger base for future growth. i’ H‘&_
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G, Accordingly, it is proposed that the Transferor Company be merged with the
Transferee Company, followed by the dissclution without winding up of the
Transferor Company and the consequent cancellation of equity shares as well as
Optionally Converbible Preference Shares (OCPS) held by the Transferee Company
in the Transferor Company, pursuant to Sections 230 to 232 of the Companies Act,
2013 and other relevant provisions of the Act, in the manner provided for in the
Scheme,

H. Since the Transferor Company is a Subsidiary of the Transferee Company, upon this
Scheme becoming effective, the equity shares and Optionally Convertible Prefarence
Shares (OCPS) held by the Transferee Company (directly andfor through its
nominaes), in the Transferor Company will stand cancelled and as a consideration
for the merger, the Transferee Company to issue redeemable preference shares to
equrty shareholders other than NGIL in the following manner stated hereinafter.

I. The merger of the Transferor Company with the Transferee Company pursuant to
this Scheme shall take place with effect from the Appointed Date (as defined
hereinafier),

J. The merger of the Transferor Company with the Transferee Company in accordance
with this Scheme will be in compliance with the provisions of Section 2(1B) of the
Income Tax Act, 1961, such that:

a. all the properies of the Transferor Company, immediately before the merger,
shall become the property of the Transferee Company. by virtue of the merger;

- and

b. all the liabilities of the Transferor Company, immediately before the merger, shall
bacome the liabilities of the Transferee Company, by virtue of the merger.

K. This Scheme is divided into the following parts:

(i) Part |, which deals with the definitions and share capital of the Transferor
Company and the Transferee Company,
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(i)

(i)

(iv)

Part Il, which deals with the merger of the Transferor Company with the

Transferee Company;

Part Ill, deals with alteration of authorized share capital of the Transferee
Company and increase of issued subscribed and paid up share capital of the
Transferee Company and the issue of new Preference Shares by the
Transferee Company to the equity Shareholders other than NGIL of the
Transferor Company

AND
Part IV, Which deals with the dissolution without winding up of the Transferor

Company, accounting treatment and general terms and conditions applicable
to this Scheme.

PART |

Definitions and In retation

2.1In the Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meanings:

211

212

213

*Act” means the Companies Act, 2013 (to the extent of the sections thereof
that hawve been brought into force) and shall include any statutory
modification, re-enactment or amendments thereto from time to time;

‘Appointed Date” means 1% April, 2017 or such other date as may be
recommended by the Boards of Directors and approved by the members of
the Transferor Company and the Transferee Company or as modified by the
Tribunal;

‘Board of Directors” or “Board” in relation to each of the Transferor
Company and the Transferee Company, as the case may be, means the
Board of Directors of such Company, and shall include a committee duly
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2186

consfituted and authorized for the purposes of matters pertaining bo the
merger, the Scheme andfor any other matter refating thereto,

‘Effective Date" means the date on which the cerified or authenticated
copies of the order(s) sanctioning the Scheme, passed by the Tribunal is filed
with the Registrar of Companies. Any references in this Scheme to the "date
of coming into effect of this Scheme® or “effectiveness of the Scheme® or
“Scheme taking effect” shall mean the Effective Date;

‘Employees” mean the employees, if any, of the Transferor Company, as on
the Effective Date which includes all permanent workmen, subordinate staff,
clerical and non clerical and managerial staff,

‘Encumbrance” means any options, pledge, mortgage, lien, securnty,
interest, claim, charge, pre emptive right, easement. limitation, attachment,
restraint or any other encumbrance of any kind or nature whatsoever, and the
term “Encumbered” shall be construed accordingly,

‘Record Date” means the date fixed by the Board of Directors of the
Transferse Company or any committee thereof in consultation with the
Transferor Company, for the purpose of determining names of the equity
shareholders, who shall be entitled to receive the Redeamable Preference
Shares in the Transferee Company pursuant to Clause 23 of the Scheme,
upon coming into effect of this Schemea

“Funds” shall have the meaning assigned to it in Clause 10{c) hereof;

‘Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission including a stock exchange or any court, tribunal, board, bureau,
instrumentality, judicial or arbitral body;

2.1.10 *“Liabilities” shall have the meaning assigned to it in Clause 8({a) hereof;

2.1.11 “Registrar of Companies” means the Registrar of Companies, Kerala,

-
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2112 "Scheme” means this scheme of merger and amalgamation, as amended or
maodified in accordance with the provisions hereof,

2.1.13 "SEBI" means the Securities Exchange Board of India;

2.1.14 "SEBI Scheme Circulars” means SEBI Circular No. CFD /DIL3/CIR2017/121
dated 10th March, 2017, as further clarified by the Circular
No.CFOVDIL3/CIR/2017/26 dated 23rd March, 2017.Circular Mo
CFDMDILICIRR2017/1105 dated 215t September, 2017, and Circular No.
CFD/DILYCIR/2018/2 dated 3rd January, 2018 issued by SEBI or any other
circulars issued by SEBI applicable to schermes of arrangement from time to
tima,

2.1.15 "Stock Exchanges® means the BSE Limited, Mumbai, where the shares of
the Transferee Company are listed.

2.1.1% Transferee Company” means Nitta Gelatin India Limited (NGIL),
2.1.17 "Transferor Company” means Reva Proteins Limited (RPL);

2.1.18 "Tribunal® or “NCLT" means Chennai Bench of the National Company Law
Tribunal constituted under section 408 of the Companies Act 201 3; and

2.1.19% "Undertaking” shall mean the entire business and the whole of the
undertakings of the Transferor Company as a going concern, all its assets,

2 rights, licenses and powers, and all its debts, outstanding, liabilities, duties
and abligations as on the Appointed Date including, but not in any way limited
to, the following:

All the aszetz and properties (whether movable Iur immovable, agricultural and
non-agricultural fand, tangible or intangible, real or personal, corporeal or
incorporeal, present, future or contingent) of the Transferor Company, including,
without being limited to, buildings and structures, offices, residential and other
p
3
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premises, capital work in progress, sundry debtors, furniture, fixiures, office
equipment, appliances, vehicles, accessories, power lines, depots, deposits, all
slocks, stocks of fuel, assets, investments of all kinds (including shares, scnps,
slocks, bonds, debenture stocks, units or pass through cerificates), cash
balances or deposits with banks, loans, advances, contingent rights or benefits,
book deblis, receivables, actionable claims, earnest moneys, advances or deposis
paid by the Transferar Company, financial assets, leases (including lease rights),
hire purchase confracts and assels, lending contracts, rights and benefits under
any agreement, benefit of any security arrangements or under any guaranteas,
reversions, powers, municipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other persons, guest houses,
fixed and other assets, trade and service names and marks. patents, copyrights,
and other intellectual property rights of any nature whatsoever, rights to use and
avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utiliies, electricity and other services, reserves, provisions. funds,
benefile of assets or properies or other interest held in trust, registrations,
contracts, engagements, arrangements of all kind. privileges and all other rights
including sales tax deferrals, title, interesls, other benefils {including tax benefits),
easements, privileges, liberties and advantages of whatsoever nature and
wheresoever situate 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
Company or in connection with or relating to the Transferor Company and all other
interests of whatsoever natura belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company, whether in India or abroad.

All agreements, rights, contracts, entitfements, licenses, permits, permissions,
incentives, approvals. registrations, tax deferrals and benefits, subsidies,
concessions, grants, nights. claims, leases. tenancy rights, liberties, special status
and other benefits or privieges and claims as o any patents, trademarks,
designs, quota rights, engagements, arrangements, authorities, allotments,
security arrangements (to the extent provided herein), benefits of any guarantses,
reversions, powers and all other approvals of every kind, nature and description

£
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whatsoever relating to the Transferor Company's business activiies and
operations and which are not spacifically mentioned heareain,

G Entitlements, including leasehald rights, held by the Transferor Company or which
may accrue or become due to it as on the Appointed Date or may become so due
or entitied to thareafter.

d. All intellectual property rights, designs developed, records, files, papers, computer
programs, manuals, data, catalogues, sales material. lists of customers and
suppliers, other customer information and all other records and documents
relating to the Transferor Company's business activities and operations.

. Amounts claimed by the Transferor Company whether or not so recorded in the
books of account of the Transferor Company from any Governmental Authority,
under any law, act or rule in force, as refund of any tax, duty, cess or of any
8XCEEs paymant.

f Right to any claim, whether preferred or made by the Transferor Company or not,
in respect of any refund of tax, duty, cess or other charge, including any
erroneaus or excess payment thereof made by the Transferor Company and any
interest thereon, with regard to any law, act or rule or Scheme made by the
Governmental Authority, and in respect of set-off, carry forward of un-absorbed
losses, availability of Minimum Altermnate Tax credit, deferred revenue expenditure,
deduction, exemption, rebate, allowance, amortization benefit, efc. under the
Income-tax Act, 1961, deferment of sales tax, any benefits under Package
Scheme of Incentives under respective state laws as applicable, and the Cenvat /

. Mddvat credit balances under the Central Excise Act, 1944, or any other or like
benefits under the said acts or under and in accordance with any law or act or any
law or act which may be enacted in future including but not limited to Goods and
Service Tax coming under the Goods and Services Tax Act 2017.

g. All debts (secured and unsecured), liabilties including contingent liabilities, duties,
leases of the Transferor Company and all other obligations of whatsoever kind,

~

9 For NITTA GELATIN INiDIA LIMITED
—

G, RAJESH FURUP (AL No BI5Y
15 Goempany Sechatary




nature and description whatsoever and howsoever arising, raised or incurred or
utilized.

i, All other obligations of whatsoever kind, including liabilities in respect of the
employees of the Transferor Company with regard to the payment of gratuity,
pension benefits and the provident fund or compensation, if any, in the event of

volurtary retirement or retrenchment,

All Employees of the Transferor Company will become employess of the
Transferee Company, with the same benefits and privileges enjoyed by them in
the Transferor Company.

2.2 References to Clauses, sub-Clauzes and Recitals, unless octherwise provided, are to
clauses, sub-clauses and recitals of and to this Scheme.

2.3 The headings herein alone shall not be taken for the purpose of the construction of
this Scheme.

2.4 Unless the context otherwise requires, reference to any law or to any provision
theraof shall include references to any such law or to any provision thereof as it may,
after the date hereof, from time to time, be amended, supplemented or re-enacted,
of to any law or any provision which replaces it, and any reference to a statutory
provision shall include any subordinate legislation made from time to time under that

Provision.

2.5 The singular shall include the plural and vice versa; and references to one gender
-iru:luda all genders.

2.6 Any phrase introduced by the terms “including”, “include”, “in particular” or any
gimilar expreassion shall be conztrued as illustrative and shall not fimit the sense of
the words preceding those terms.

2.7 Reference to a person includes any individual, firm, body corporate (whether
incorporated or not), Governmental Authority, or any joint arrangements, association,

f.
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partnership, works council or employee representatives body (whether or not having
saparate lagal persanality).

3. Operative date of the Scheme

The Scheme set out herein in its present form or with any modification(s) and
amendments{s) made in accordance with the provisions hereof, approved or directed by
the Tribunal, shall be effective from the Appointed Date but shall be made operative
from the Effective Date.
4 Share Capital
4.1 Transferor Company,

(iy The share capital structure of the Transferor Company as on 3™ Fabruary, 2018,

IS 85 under:

Authorised Share Capital in Rupees
2 00,00,000 Equity Shares of Rs. 10 each 20,00,00,000
2 00,00,000 Optionally convertible Non-cumulative
Preference Share of Rs 10 each 20,00,00,000
Total 40,00,00,000
llssued, subscribed and paid up in Rupees
1,88,60,520 Equity shares of ¥ 10 each 18,86.05,200
L‘L.EE.OD.'EIDG Optionally convertible Non-cumulative

reference Share of Rs. 10 each 12,50,00,000
Total 31,36.05,200

{ii)» The Equity shares of the Transferor Company are not listed on any stock
exchange,

(i} 74.6% Equity shares as well as 100% Prefarep:e shares of the Transferor
Company are held by the Transferee Company (directly andior through its
nominees) and the remaining Equity Shares by the NGI, Japan.

(iv) As on date of the Scheme being approved by the Board of Directors of the
Transferor Company, there shali not be any change or composition in the

” i
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authorized, issued, subscribed and paid

up share capital of the

TransferorCompany so as to interfere with the valuation of the shares of the

Transferor Company.

4.2 Transferee Company

(i) The share capital structure of the TransfereeCompany as on 3™ February,2018

is as under;

Authorised Share Capital in Rupees
2,00,00,000 Equity Shares of Rs.10
each 20,00,00,000
9,29,412 Optionally convertible Non- - ]
cumulative Preference Share of Rs.170
each 15,80,00,040
Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,160 Equity shares of ¥ 10 each 9,07,91,600
9,29,412 Optionally convertible Non- o
Eumulative Preference Share of Rs.170

ach 15,80,00,040
Total 24.87.91,640

As on date of the Scheme being approved by the Board of Directors of the
TransfereeCompany, there shall not be any change or composition in the
authorized, issued, subscribed and paid up share capital of the Transferee
Company so as to interfere with the valuation of the shares of the Transferee
Company.

The company has issued 929 412 Nos of Optionally Convertible Non-Cumulative
Preference Shares (OCPS) with a face value of Rs. 170/- each for cash at par
on a preferential basis to M/s. Nitta Gelatin Inc., Japan, one of the promoters.
Each holder of Preference shares is entitled to a preferential right for fixed
dividend of 5.4029% (5 % + 6 months USD Libor as on record date ie,
17.04,2015) per annum on the face value of the OCPS, on a non-cumulative
basis payable on pro-rata basis from date of allotment, if declared. The OCPS is
convertible into an equal number of equity shares of face value of Rs 10/- each
within 18 months from the date of allotment (i.e 28.04.2015), in one or more
financial years, at a price of Rs 170/- each (inclusive of a premium of Rs. 160/-
per share). All outstanding Optionally Convertible Non-Cumulative Preference
Shares, which are not converted into equity shares at the end of the 18 months
from the date of allotment are redeemable at par at the expiry of seven years

12
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from date of allotment or except as is otherwise repayable on the exercise of a
put and call option at the expiry of five years from date of allotment subject to
such approvals as may be required. No OCPS was converted into equity shares

till the completion of the period of 18 months from the date of allotment

PART Il

MERGER OF THE TRANSFERORCOMPANY WITH THE TRANSFEREECOMPANY

Section 1 - Transfer

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the

Undertaking of the TransferorCompany shall, pursuant to the provisions of Sections

230 to 232 and other applicable provisions, if any, of the Act, be and stand transferred

to and vested in and/ or be deemed to have been transferred to and vested in the

TransfereeCompany, as a going concern in accordance with Section 2(1B) and other

applicable provisions of the Income Tax Act, 1961, without any further act, instrument,

deed, matter or thing so as to become, as and from the Appointed Date, the

undertaking of the TransfereeCompany, by virtue of and in the manner provided in this

Scheme.,

Transfer of assets

a.

Without prejudice to the generality of Clause 5 above, upon the coming into effect
of the Scheme and with effect from the Appointed Date, all the estate, assets,
properties (including investments in shares, securities, stocks, bonds), rights,
claims, ftitle, interest and authorities including accretions and appurtenances
comprised in the Undertaking of whatsoever nature and where so ever situate,
whether or not included in the books of the TransferorCompany, and all assets
and properties, which are acquired by the TransferorCompany on or after the
Appointed Date but prior to the Effective Date, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions of applicable
law, if any, without any further act, deed or instrument, cost or charge and without
any notice or other intimation to any third party for the transfer of the same, be
and stand transferred to and vested in the TransfereeCompany and/ or be
deemed to be transferred to and vested in the TransfereeCompany as a going
concern so as to become, as and from the Appointed Date (or in case of any
estate, assets, etc. acquired on a date after the ‘Appointed Date, with effect from
such date), the estate, assets, properties (including investments in shares,

securities, stocks, bonds), rights, claims, title, interest and authorities of the

13
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Transferee Company, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks andfor financial institutions.

Without prejudice to the provisions of sub-Clause {a) above. in respect of such of
the assets and properties of the Transferor Company as are movable in nature
(including shares, securities, stocks, bonds) or incorporeal property or are
otherwise capable of transfer by delivery or possession, or by endorsement and/
or delivery, the same shall be so transferred by the Transferor Company upen the
coming into effect of the Scheme, and shall, become the assets and properly of
the Transferee Company with effect from the Appainted Date pursuant to the
provisions of Section 232 of the Act and all other applicable provisions of
applicable law, if any, without requiring any deed or instrument of CONVEYANCE,
cost or charge and without any notice or other intimation to any third party for
transfer of the same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets and properties belonging to the Transferor
Company(other than those referred to in sub-Clause (b) above) including sundry
debtors, receivables, bills, credits (including tax credits), loans and advances, if
any, whether recoverable in cash or in kind or for value to be received. bank
balances, earnest money and deposits with any Gevernment, quasi government,
local or other authority or body or with any Company or other perscn, the same
shall stand transferred to and vested in the Transferee Company and/ or deemed
to have been transferred to and vested in the Transferee Company, without any
further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party, upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant fo the provisions of Sections 230 to 232
of the Act and all other applicable provisions of applicable law, if any.

Upon the Scheme coming into effect and with efféct from the Appointed Date, all
immovable property (including but not limited to land, agricultural land, buildings,
offices, factonies, sites and any other immovable property, including accretions
and appurtenances) of the Transferor Company, whether freehold or leasehold,
and any document of title, rights, interest and easements in relation thereto shall

-
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stand transferred to and be vested in the Transferee Company, as a successor of
the Transferor Company, without any act or deed to be done or executed by the
Transferor Company and/ or the Transferee Company. The Transferee Company
shall be entitled to exercise all rights and privileges and be liable to pay all taxes
and charges and fulfil all obligations, in relation to or applicable to all such
immovable properties. The mutation andfor substitution of the fitle to the
immovable properties shall be made and duly recorded in the name of the
Transferee Company by the appropriate Governmental Authorities and third
parties pursuant to the sanction of the Scheme by the Tribunal and upon the
Scheme becoming effective in accordance with the terms hereof without any
further act or deed to be done or executed by the Transferor Company and/ or the
Transferee Company. It is clarified that the Transferee Company shall be entitled
to engage in such correspondence and make such representations as may be
necessary for the purposes of the aforesaid mutation andfor substitution. The
charges standing in the name of the Transferor Company shall become the
charges in the name of the Transferee Company by virtue of the scheme of
merger and amalgamation.

All the licenses, permits, entitiements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits (including sales tax and service
tax), subsidies, tenancy nghts, liberties, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by the Transferor
Company and all rights and benefits that have accrued or which may accrue to
the Transferor Company, whether on, before or after the Appointed Date, income
tax benefits and exemptions, all other rights, exemptions and benefits including
those acquired by the Transferor Company on or after the Appointed Date, shall,
under the provisions of Sections 230 to 232 of the Act and all other applicable
provigions of applicable law, if any, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party for
transfer of the same, on coming into effect of thé Scheme and with effect from
Appointed Date, be and stand transferred to and vesting and/ or be deemed o ba
transferred to and vested in and be available to the Transferee Company so as to
become licenses, permits, entittements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits (including sales tax and service
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tax), subsidies, liberties, special status and other benefits or privileges of the
Transferes Company and shall remain valid, effective and enforceable on the
same terms and conditions.

All the rights, remedies. claims and rights of action of the Transferor Company
against third parties shall, pursuant to Sections 230 to 232 of the Act, without any
further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for transfer of the same. be and deemad to be rights,
remedies, claims and rights of action of the Transferee Company upon the
caming into effect of the Scheme and with effect from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall be
entitied to operate all bank accounts of the Transferor Company and realize all
manies and complete and enforce all pending contracts and transactions and to
accept stock retums and issue credit notes in respect of the Transferor Company
in the name of the Transferee Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company to the Transferee
Company under this Scheme have been formally given effect to under such
contracts and transactions,

For avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clanfied that with effect from the Effective Date and
till such times the name of the bank accounts of the Transferor Company would
be replaced with that of the Transferee Company, the Transferee Company shall
be entitled to operate the bank accounts of the Transferor Company in the name
of the Transferor Company in so far as may be necessary. All chegues and other
negotiable instruments, payment orders received or presented for encashment
which are in the name of the Transferor Company after the Effective Date shall be
accepted by the bankers of the Transferee Company and credited to the account
of the Transferee Company, if presented by the Transferee Company. The
Transferee Company shall be allowed to maintain banks accounts in the name of
Transferor Company by the Transferee Company for such time as may be
determined to be necessary by the Transferee Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the
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Transferor Company. It is hereby expressly clarified that any legal proceedings by
or against the Transferor Company in relation to cheques and other negotiable
instruments, payment orders received or presented for encashment which are in
the name of the Transferor Company shall be instituled, or as the case may be,
continued, by or against, the Transferee Company after the coming into effect of
the Scheme.

7. Contracts, deeds etc.

(@) Upon the coming into effect of this Scheme and with effect from Appointed Date,
and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, schemes, amangements and other instrumentz of whatsoever nature,
to which the Transferor Company is a party or to the benefit of which the
Transferor Company may be eligible for, and which are subsisting or have effect
immediately before the Effective Date, shall, under the provisions of Sections 230
to 232 of the Act and all other applicable provisions of applicable law, if any,
without any further act, instrument or deed, cost or charge and without any nofice
or other intimation to any third party, continue in full force and effect on or against
or in favour, as the case maybe, of the Transferee Company and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or oblige thereto or thereunder.

{b) Itis hereby clarified that by virtue of the provisions of the Scheme and pursuant fo
the order of the Tribunal sanctioning the Scheme, upon the Scheme coming into
effect, all rights, services, cbligations, liabilities, responsibilities undertaken by or in
favour of the Transferor Company under any contractual arrangements shall
automatically stand transferred to and vested in and/ or shall be deamed to have
bean transferred to and vested in the Transferee Company and zll benefits to
which the Transferor Company is entitied to shall be available to and vested in
andf or shall be deemed to have been available to and vested in the Transferee
Company, as a successor-in-interest and the Transferee Company shall be
entitled to deal with the same in place and stead of the Transferor Company, as if
the same were orginally performed or conferred upon or given or issued to or
executed in favour of the Transferee Company, and the rights and benefits under
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8.

(c)

(d)

the same will be available to the Transferee Company, without any further act or
deed. The Transferee Company shall discharge its obligation in respect of the
services to be performed! provided or in respect of payment of service charges

under any contractual arrangements instead of the Transferor Company.

Without prejudice to the other provisions of this Schemea and notwithstanding the
fact that vesting of the Undertaking occurs by virdue of this Scheme itself, the
Transferee Company may, at any time after the coming into effect of the Scheme,
in accordance with the provisions hereof, if 3o required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contractor
arrangement to which the Transferor Company is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Transferor Company and
to camy out or perform all such formalities or compliances referred to above on the

part of the Transferor Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing,
up on the coming into effect of the Scheme and with effect from the Appointed
Date, all consents, permissions, licenses, cerificates, clearances, authorities,
powers of attorney given by, issued to, or executed in favour of the Transferor
Company shall stand transferred to the Transferee Company as if the same were
originally given by, issued to, or executed in favour of the Transferee Company,
and the Transferee Company shall be bound by the terms thereof. the obligations
and duties thereunder, and the rights and benefits under the same shall be
available to the Transferee Company.

Transfer of Liabilities

(a)

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all debts and liabilities of the Transferor Company including all secured and
unsecured debts (whether in Indian rupees or foreign currency), [iabilities
{including contingent liabilities, deferred tax liabiliies and obligations under any

™
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(b)

(d)

(=)

licenses or permits or schemes), duties and obligations and undertakings of the
Transferor Company of every kind, nature and description what so ever whether
present or future, and how so ever arising, raised or incurred or utilized for its
business activiies and operations along with any charge. Encumbrance, lien or
security thereon (herein referred to as the “Liabilities™), whether or not recorded in
its books and records, shall, under the provisions of Sections 230 to 232 of the Act
and other applicable provisions of applicable law, if any, without any further act,
instrument, deed, matter or thing, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred
to and vested in and be deemed to have been transferred to and vested in the
Transferee Company, to the extent they are cutstanding on the Effective Date and
shall become as and from the Appointed Date (or in case of any Liability incurred
on a date after the Appointed Date, with effect from such date) the Liabilities of the
Transferee Company on the same terms and conditions as were applicable to the
Transferor Company, and the Transferee Company shall meet, discharge and
salisfy the same and further it shall not be necessary to cbtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue
of which such Liabilities have arisen in order to give effect to the provisions of this
Clause B.

All Liabilities incured or which arise or accrue to the Transferor Company on or
after the Appointed Date till the Effective Date shall be deemed to be and shall
become the debts, loans raised and used, duties, liabilities and obligations
incurred by the Transferee Company by virtue of this Scheme.

Where any .Lial::l'rl'rties of the Transferor Company as on the Appointed Date have
been discharged by the Transferor Company on or after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to be for and on
account of the Transferee Company upon the coming into effect of this Scheme,

All Liabilities incurred or undertaken by the Transferor Company on or after the
Appointed Date and prior to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the Transferee Company
and to the extent they are outstanding on the Effective Date, shall, upon the
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(f)

(g}

(h}

(i)

coming into effect of this Scheme and under the provisions of Sections 230 to 232
of the Adt, without any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the same, be and
stand transferred to and vested in and be deemed to have been transferred to and
vasted in the Transferee Company and shall become the locans and liabilities,
duties and obligations of the Transferee Company, which shall meet, discharge

and satisfy the same.

Upon coming into effect of the Scheme, loans, advances and other obligations
{(including any guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a liability, including contingent
liability in whatever form), if any. due or which may at any time in future become
due between the Transferor Company 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 party and the appropriate effect shall be given in the books of
accounts and records of the Transferee Company.

Any reference in any security documents or arrangements (to which the Transferor
Company is a party) to the Transferor Company and its assets and properties,
shall be construed as a reference to the Transferee Company and the assets and
properties of the Transferor Company transferred to the Transferee Company by
virtue of this Scheme. Without prejudice to the foregoing provisions, the Transferee
Company may exacute any instruments or documents or do all the acts and deeds
as may be considered appropriate, inciuding the filing of necessary forms and
returns with the Registrar of Companies to give formal effect to the above
pravisions, if required.

Upon the coming into effect of this Scheme, the Transferese Company shall be
liable to perform all obligations in respect of the Liabilities, which have been
transferred to it in terms of this Scheme. :

It is expressly provided that, save as herein provided, no other term or condition of
the Liabilities transferred to the Transferee Company is amended by virtue of this
Scheme except to the extent that such amendment is required statutorily,
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(i) The provisions of this Clause shall operate notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or
issue or any securty document; all of which instruments, deeds or writings or the
terms of sanction or issue or any security document shall stand modified and/ or

superseded by the foregoing provisions.
9. Encumbrances

{a) The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company under Clause 5 and Clause 6 of this Scheme shall ba subject
to the Encumbrances, if any, affecting the same.

(o) Al Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Company which secure or relate to the Lizbilites, shall, after the
Effective Date, without any further act, instrument or deed, continue to relate and
attach to such assets or any parn thereof to which they are related or attached prior
to the Effective Date and as are transferred to the Transferee Company. Provided
that if any of the assets of the Transferor Company have not been encumbered in
respect of the Liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall not operate
over such assets. Further, such Encumbrances shall not relate or attach to any of
the other assets of the Transferee Company, The absence of any formal
amendment which may be required by a lender or trustee or third party shall not
affect the operation of the above.

{c) _ The existing Encumbrances over the other 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 Effective Date shall continue 1o relate to such
assets and properties and shall not extend or attach to any of the assets and
properties of the Transferor Company transfermed l;n and vested in the Transferee
Company by virtlue of the Scheme.
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10. Employees and directors

(a)

(b)

{c)

Upon the coming into effect of this Scheme, the Employees as defined above, if
any, shall, under the provisions of Sections 230 to 232 of the Act and other
provisions of applicable law, if any, without any further act, instrument, deed, cost
or charge and without any notice or other intimation to any third party for their
transfer, become the employees of the Transferse Company on terms and
conditions not less favourable than those on which they are engaged by the
Transferor Company and without any interruption of or break in service as 3 result
of the merger of the Transferor Company with the Transferee Company. For the
purpose of payment of any compensation, gratuity and other term in all benefits,
the past services of such Employees with the Transferor Company shall also be
taken into account, and paid (as and when payable) by the Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the Employees
who become the employees of the Transferee Company by virtue of this Scheme,
shall not be enfitled to the employment policies and shall not be entitled to avail of
any schemes and benefits that may be applicable and available to any of the other
employees of the Transferee Company (including the benefits of or under any
employee stock option schemes applicable to or covering all or any of the other
employees of the Transferee Company)unless otherwise determined by the
Transferee Company,

In so far as the provident fund, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any cther funds or benefits created by the
Transferor Company for the Employees or to which the Transferor Company is
contributing for the benefit of the Employees and other such funds, trusts. the
benefits of which the Employees enjoy (collectively referred to as the “Funds”), all
the contributions made to such Funds for the benefit of the Employees and the
accretions thereto and the investments made by' the Funds in relation to the
Employees shall be transferred to the Transferee Company and shall be held for
the benefit of the concemed Employees. In the event the Transferee Company has
its own funds in respect of any of the Funds referred to above, such contributions,
accreions and investments shall, subject to the neces?a[y approvals and
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(d)

=1}

permissions and at the discretion of the Transferee Company, be transferred to the
relevant funds of the Transferee Company. In the evert that the Transferce
Company does not have its own funds in respect of any of the above or if deemed
appropriate by the Transferee Company, the Transferee Company may, subject to
necessary approvals and permissions, maintain the existing Funds separately and
contribute there to until such time that the Transferee Company creates its own
funds, at which time the Funds and the investments, accretions and contributions
pertaining to the Employees shall be transferred to the funds created by the
Transferea Company.

In relation to those Employees who are not covered under the provident fund trust
of the Transferor Company or who do not enjoy the banefit of any other provident
fund trust, and for whom the Transferor Company is making contributions to the
government provident fund, the Transferee Company shall stand substituted for
the Transferor Company, for all purposes whatsoever, including relating to the
obligation to make contributions to the said fund in accordance with the
provisions of such fund, bye laws, etc. in respect of such Employees, such that all
the rights, duties, powers and obligations of the Transferor Company in relation to
such provident fund trust shall become those of the Transferee Company

Upoen the coming into effect of this Scheme, the directors of the Transferor
Company will not be entitled to any directorships in the Transferee Company by
virtue of the provisions of this Scheme. It is clanfied that this Scheme will not
affect any directorship of a person who is already a director in the Transferee
Company as of the Effective Date.

11. Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all suits, actions, and other
proceedings including legal and taxation proceedings (including before any
statutory or quasiHudicial authority or tribunat), l:ry' or against the Transferor
Company, whether pending and/ or ansing on or before the Effective Date shall
be continued and/ or enforced by/ or against the Transferee Company as
effectually and in the same manner and to the same extent as if the same had
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12.

been instituted and/ or pending and’ or ansing by / or against the Transferea
Company.

The Transferee Company shall have all legal, taxation or other proceedings
intiated by or against the Transferor Company referred to in sub-Clause (a)
above transferred to its name as soon as is reasonably possible after the
Effective Date and 1o have the same continued, prosecuted and enforced by! or
against the Transferee Company.

Without prejudice to the provisions of Clauses 5 to 10, with effect from the Appointed
Date, all inter-party transactions between the Transferor Company and the Transferee
Company shall ba considerad as intra-party transactions for afl purposes.

Section 2 - Conduct of Business

13.

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up
to and including the Effective Date;

(@)

(b} .

(c)

The Transferor Company shall carry on and be deemed to have carried on all
business and activities and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of all its estates, assets. rights, title,
interest, authorities, contracts and investments for, and on account of, and in trust
for, the Transferee Company;

All profits and income accruing or arising to the Transferor Company, and losses
and expenditure arising or incurred by it (including taxes, if any, accruing or paid
in relation to any profit s or income), for the period commencing from the
Appointed Date shall, for all purposes. be treated as and be deemed to be the
profits, income, losses or expenditure (including taﬁes}, as the case maybe, of the
Transferee Company;

Any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferor Company
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14.

15.

for and on behalf of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments, including compliances
such as tax deducted at source [ tax collected at source under income-tax laws,
compliances under sales tax, service tax, excise and other applicable laws that
have been undertaken or discharged by the Transferor Company shall be
deemed to have been undertaken for and on behalf of and as an agent for the
Transferee Company; and

(d) all taxes (including, without limitation , income tax, wealth tax, sales tax, excise
duty, customs duty, service tax, VAT, etc) paid or payable by the Transferor
Company in respect of the operations and! or the profits of the Transferor
Company before the Appointed Date, shall be on account of the Transferor
Company and, in so far as it relates to the tax payment (including, without
limitation, income tax, minimum alternate tax, wealth tax, sales tax, excise duty,
customs duty, service tax, VAT, etc), whether by way of deduction at source,
advance tax or otherwise howsoever, by the Transferor Company in respect of
the profits or activities or operation of the Transferor Company with effect 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.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per
the provisions of the Scheme shall not affect any transactions or proceedings already
concluded by the Transferor Company on or before the Appointed Date or 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
Tmr:sfemr Company as acts, deeds and things made, done and executed by or on
behalf of the Transferee Company.

The Transferee Company shall be entitled, pending thé sanction of the Scheme, to
apply to any Govermnmental Authority, if required, under any law for such consents and
approvals which the Transferee Company may require to carry on the business of the
Transferor Company.
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Section 3 - Cancellation of Shares of the Transferor Company

16. Upon the Scheme coming into effect, all eguity shares and optionally convertible
preference shares of the Transferor Company held by the Transferee Company
idirectly and/ or through nominees) shall stand cancelled without any further
application, act or deed. It is clarified that only redeemable preferance shares shall be
issued by the Transferee Company to other existing shareholders against the value of
the equity shares held by them in the Transferor Company.

FART Il

SECTION 1- ALTERATION OF AUTHORISED CAPITAL OF THE TRANSFEREE COMPANY
AND INCREASE OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF THE
TRANSFEREE COMPANY

17. The provisions of this Part 11l shall operate notwithstanding anything to the contrary in any
other instrument, deed or writing.

18, Upan the Scheme becoming effective, the authorized share capital of the Transferor
Company shall stand combined with authorized share capital of the Transferee Company
giving a scope for enhancement of the authorized share capital of the Transferee Company
gven though the scheme does not envisage the issue of equity shares to the members of the
Transferor Company by way of share exchange. Filing fees, stamp duty if any paid by the
. Transferor Company on its authorized share capital shall be deemed to have been so paid by
the Transferee Company on its combined authorized share capital and accordingly, the
Transferee” Company shall not be required to pay any additional filing fee, stamp duty on it
increased authorized share capital.

18, For enabling the Transferee Company to issue redeamable preference shares to the other
existing equity shareholder of the Transferor Company as a consideration for the merger, the
Transferee Company shall enhance the authorized preference share capital by way of issuing
44 44 444 redeemable preference shares of Rs.10/- each for allotment to the other existing
equity shareholder of the Transferor Company.

I
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20, Accordingly, Clause V{a) of the Memorandum of Association of the Transferee Company
shall. without any further act, instrument or deed, be and stand altered, modified and amanded
pursuant to sections 12, 61 and 64 and other applicable provisions of the Companies Act,
2013 and the rules framed there under, by deleting the existing clause and replacing it by the
following:

“The Share Capital of the Company is Rs.80 24 44 480/- ( Eighty Crores Twenty Four Lakhs
Forty Four Thousand Four Hundred Eighty only) comprising of 4.00,00,000 Equity Shares of
Rs. 10/~ each aggregating to Rs. 40,00,00,000/- (Rupees Forty Crores) and 9,29 412 Optionally
Convertible Non-Cumulative Preference Shares of Rs 170/ each aggregating to
Rs.15,80,00,040/-(Rupees Fifteen Crores Eighty Lakhs and Forly only) and 2,00,00.000
Optionally Convertible Preference Shares of Rs.10/- each aggregating to Rs 20,00,00,000/-
{Rupees Twenty Crores only) and 44 44 444 Redeemabla Preference Shares of Rs.10/- each
aggregating to Rs 4,44 44 440/- { Rupees Four Crores Forty Four Lakhs Forty Four Thousand
Four Hundred and Forty only) with power to increase and reduce the Capital for the time being
of the Company into several classes and to attach thereto respectively preferential, qualified or
special rights, privileges or conditions as such may be determined by or in accordance with the
provisions of the Companies Act, 2013 and Aricles of Association of the Company and to vary,
madify, or abrogate any such rights, privileges to conditions in such manner as may for the fima
being provided by the aforesaid regulations.”

. 21. Article 3 of the Articles of Association of the Transferee Company shall without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to
" sections 14, 61 & 64 and other applicable provisions of the companies Act, 2013 and the rules
framed tharfr under by deleting the existing clause and replacing it by the following:

3"The Share Capital of the Company is Rs. 80,24 44 480/- ( Eighty Crores Twenty Four Lakhs
Forty Four Thousand Four Hundred Eighty only) comprising of 4.00,00,000 Equity Shares of
Rs.10/~ each aggregating to Rs.40,00,00,000/ (Rupees Forty CGrores) and 5,29 412 Cptionally
Convertible Neon-Cumulative Preference Shares of Rs170/- each aggregating to
Rs.15.80,00,040/-(Rupees Fifteen Crores Eighty Lakhs and Forty only) and 2 00,00,000
Optionally Convertible Preference Shares of Rs.10/- each aggregating to Rs 20,00,00,000/-
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(Rupees Twenty Crores only) and 44 44 444 Redeemable Preference Shares of Rs.10/- each
aggregating to
Rs 4 44 44 440/- { Rupees Four Crores Forty Four Lakhs Forty Four Thousand Four Hundred
and Forty only)

22, The approval of this scheme by the shareholders of the Transferee Company under
section 230 and 232 of the Act, whether at a meeting or otherwise, shall be deemed to have
the approval under sections 13, 61 and 64 and other applicable provisions of the Companies
Act, 2013 and the rules framed there under and any other consents and approval required in
thiz regard.

SECTION 2-{SSUE OF PREFERENCE SHARES BY TRANSFEREE COMPANY

23. The share valuation of the Transferor and Transferee companies have been made in the
valuation reports prepared by the Registered valuer and based on the report of the valuation of
shares of the Transferor and Transferee companies upon the coming into the effect of this
Scheme and in consideration of the fransfer and vesting of undertaking of the Transferor
Company in the Transferee Company in terms of this scheme, the Transferee Company shall
subject to the provisions of Clause 20,21 and 22, without any further application, act
instrument or deed issue and allot to Equity Shareholders other than NGIL of the Transferor
Company whose name is entered in the Register of Members of the Transferor Company on
the Record Date a total of 44 44 444 Redeemable Preference Shares of Rs 10 each, credited
as fully paid up of the Transferee Company, in the following share exchange ratio;

» One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each
= fully paid up for every One Hundred and Eight (108) equity shares of RPL of INR
10/~ each fully paid up

24. In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Company, the Board of Directors of the Transferee Company
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the Transferor or Transferee of equity
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shares in the Transferor Company, after the effectiveness of this Scheme. The RPS to be
issued by the Transferea Company pursuant to this Scheme in respect of any equity shares of
the Transferor Company which are held in abeyance under the provisions of the Act or
otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be
held in abeyance by the Transferee Company.

PART IV

DISSOLUTION OF TRANSFEROR COMPANY, ACCOUNTING TREATMENT AND OTHER
TERMS AND CONDITIONS

25. Dissolution of Transferor Company

(a) Upon the coming into effect of the Scheme, the Transferor Company shall stand
dissolved without winding-up, without any further act or deed,

(b} On and with effect from the Effective Date, the name of the Transferor Company
shall be struck off from the records of the Registrar of Companies. The Transferee
Company shall make necessary filings in this regard,

26. Accounting Treatment

(a) Upon the Scheme becoming effective, the Transferee Company shall account for the
merger in its books of accounts as under:

(i  The accounting shall be in accordance with “Pooling of Interest Mathod” laid
" down by Appendix C of Indian Accounting Standard 103 (Ind AS 103):

(Business combinations of entities under common control), notified under the
Companies Act, 2013.

(i} Accordingly, on and from the Appointed Date and subject to the provisions
heraof, including clause all assets, liabilities and reserves of the Transferor
Company shall be recorded in the books of account of the Transferee
Company at their existing carrying amounts and in the same form. The
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identity of the reserves shall be preserved and shall appear in the financial
statements of the Transferee Company in the same from in which they
appeared in the financial Statements of the Transferor Company,

(i) In case of any differences in accounting policies between the Transferee
Company and the Transferor Company the accounting, policies followed by
the Transferee Company shall prevail fto ensure that the Financial
Statements reflect the financial position on the basis of consistent accounting
policies.

{iv) All costs and expenses incurred as per Clause 29 below as well as other
costs incidental with the finalization of this Schame and for operationalizing
the Scheme and any other expenses or charges attributable to the
implementation of the above Scheme including stamp duty payable, if any,
on the basis of value of immovable properties of the Transferor Company
transferred to the Transferee Company shall be debited to the profit & loss
account of the Transferee Company. The costs to issue debt or equity
securibes shall be recognized in accordance with Ind AS 32 and Ind AS109.

iv) To the extent that there are inter-company loans, advances, deposits,
balances or other obligations as between the Transferor Company and the
Transferee Company, the obligation in respect thereof will come to an end
and corresponding effect shall be given in the books of accounts and records
of the Transferee Company for the reduction of any assets or liabilities as the
case maybe and there would be no accrual of interest or any other charges
in respect of such inter-company loans, deposits or balances, with effect
from the Appointed Date.

ivi) Consideration, if any to be issued to the other equity shareholders of the
transferee company would be recorded at their nominal value in the books of
the transferor company

(viiil The difference, if any, between the investments held by the Transferee
Company and all assets, liabilities and reserves of the Transferor Company,

along with the consideration, if any, to be paid to the other shareholders of
7
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(wviii)

the Transferor Company will be transferred to “other equity” portion under the
head Equity of the Transferor Company.

The financial information in the financial statements in respect of prior
periods should be restated as if the business combination had occurred from
the beginning of the preceding period in the financial statements, irrespective
of the actual date of combination. However, if business combination had
occurred after that date, the prior period information shall be restated only
from that date.

27. Conditions precedent to the Scheme

(a)

(b)

The Scheme is conditional upon and subject to:

(1)

(i)

(iif)

(iv)

(v)

The Scheme being approved by the requisite majorities of the various
classes of members (where applicable) of the TransferorCompany and the
TransfereeCompany as required under the Act, or dispensation having been
received from the Tribunal in relation to obtaining such approval from the
members, and the requisite orders of the Tribunal being obtained in this
regard and with the support of the simple majority of the public shareholders
of the TransfereeCompany, being a listed entity;

The Scheme being approved by majority of the public shareholders through
postal ballot and e-voting as per the requirements in terms of Part I(A)(9)(a)
and (b)of Annexure | of SEBI Circular CFD/DIL3/CIR/2017/21 dated March
10, 2017.

the Tribunal having accorded its sanction to the Scheme;

the receipt of pre-filing and post sanction approvals of the Stock Exchanges
and SEBI in terms of the SEBI Scheme Circulars, as applicable: and

the authenticated or certified copies of the order of the Tribunal approving
the Scheme being filed with the Registrar of Companies, Kerala.

On the approval of the Scheme by the shareholders of the TransferorCompany

and the TransfereeCompany, in accordance with Section 230(1) of the Act, the

shareholders of the TransferorCompany and TransfereeCompany, respectively,
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(c)

zhall be deemed to have alzo resolved and accorded all relevant consents under
the Act to the extert the same may be considered applicable in relation ta the
arrangement set out in this Scheme and related matters

In the event of this Scheme failing to take effect by 31* March, 2019 or such later
date as may be agreed by the respective Boards of Directors of the Transferor
Company and the Transferee Company, this Scheme shall stand revoked,
cancelled and be of no effect and become null and void, and in that event, no
rights and liabilities shall accrue to, or, be incurred inter-se between the parties or
their shareholders or creditors or employees or any other person. In such case,
@ach of the Transferor Company and the Transferee Company shall bear its own
costs and expenses or as may be otherwise mutually agreed.

28. Dividends=

29,

The Transferee Company shall be entitled to declare and pay dividends, whether
interim or final, to its shareholders in respect of the accounting period prior to the
Effective Date and enjoy their equity rights under Aricles of Association.

{a)

ib)

Prior to the effectiveness of the Scheme, the heolders of the shares of the
Transferor Company will continue to enjoy their existing rights under its Articles of
Association, not entitied any dividends.

It iz clarfied that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
shareholder of the Transferee Company to demand or claim any dividends which,
subject to the provisions of the Act, shall be entirely at the discration of the Board
of Directors of the Transferee Company , and subject to the approval, if reguired,
of the shareholders of the Transferee Company.

Applications

The Transferor Company and the Transferee Company shall make necessary
applications before the Tribunal for the sanction of this Scheme under Sections 230 to

232 of the Act. and any other applicable provisions of the Act. I’ e

\
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3.

21.

Resol n

Upcn the coming into effect of the Scheme, the resolutions, if any, of the Transferor
Company, relating to any powers to borrow, make investments, give loans, give
guarantees, etc. approved under the provisions of the Act or any other applicable
statutory provisions, 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 the amounts under such resoclutions shall be added to the amounts under like
resolutions passed by the Transferee Company or shall become the amounts available
to the Transferee Company as if the resolutions were passed by the Transferee
Company.

Madifications to the Scheme

ia) The Transferor Company (by its Board of Directors) and the Transferee Company
{by its Board of Directors), may, in their full and absolute discretion, jointly and as
mutually agreed in writing:

{i) Assent to any alteration(s) or modification(s) to this Scheme which the
Tribunal and/ or any other Governmental Authority may deem fit lo approve
or impose and to do all acts, deeds and things as may be necessary,
desirable or expedient for the purposes of this Schems;

(il Give such directions (acting jointly) as they may consider necessary to settle
any guestion or difficulty arising under this Scheme or in regard to, and of the
meaning or interpretation of this Scheme, or implementation thereof, or in
any matter whatsoever connected therewith, or to review the position relating

- to the satisfaction of various conditions of this Scheme and if necessary, ta
waive any of those (to the extent permissible under applicable law);

(i) Jointly modify, vary or withdraw this Scheme prior to the Effective Date in

any manner at any time;
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(b)

{a)

(b}

32,

(v) Determine jointly whether any asset, liability, legal or other proceedings
pertains to the Transferor Company or not, on the basis of any evidence
that they may deem relevant for this purpose; and

{) Any modification to the Scheme by the Transferor Company and/ or the
Transferee Company, after receipt of sanction by the Tribunal, shall be made
anly with the prior approval of the Tribunal.

Motwithstanding anything stated in Clause 31(a) herginabove, no amendments or
changes to the Scheme shall be camed out or be permissible unless and until the
same are approved by the Tribunal.

Severability

The provisions contained in this Scheme are inextricably inter-linked with the
other provisions and the Scheme constitutes an integral whole, The Scheme
waould be given effect to only if is approved in its entirety unless specifically
recommended otherwise by the respective Board of Directors of the Transferor
Company and the Transferee Company and accordingly agreed to by the
shareholders of the companies by the required majority in their respective general
meetings.

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 Transferor Company and the
Transferee Company, affect the validity or implementation of the other parts and/

or provisions of this Scheme.

33. Upon this Scheme becoming effective, the accounts of the Transferee Company, as on
the Appointed Date shall be reconstructed in accordance with the terms of this Scheme.

34,  The Transferee Company shall be entitied to file/ revise its income tax returns, TDS
certificates, TDS returns, and other statutery returns, if required, and shall have the right to
claim refunds, advance tax credits, credit of tax under Section115JB of the Income Tax Act,

:
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1861, credit of tax deducted [ collected at source, credit of taxes paid! withheld etc., if any, as
rmay be required consequent to implementation of this Schemea.

35, Repeals and Savings

Any matter filed with Registrar of Companies, Regional Director or the Central
Government under the previous Companies Acl, 1956, before the notification of the
corresponding provisions under the Companies Act, 2013 and not fully addressed at
that time shall be concluded by the Registrar, Regional Director or the Central
Government, as the case may be, in terms of the previous Companies Act, 1856. Any
direction or order given by the Tribunal under the provisions of the previous Companies
Act, 1956 and any act done by the Transferor Company and / or Transferee Company
based on such directions or order shall be deemed to be in accordance with and
consistent with the provisions of the Companies Act, 2013. Accordingly, the provisions
of the Companies Act, 2013, shall not apply to acts done by the Transferor Company
and for Transferee Company as per direction or order of the Tribunal sanctioning the
Scheme prior to the commencement of the Companies Act, 2013,

6. Cosis

All costs, charges and expenses (including, but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) payable by the Transferor Company and the
Transferee Company in relation to or in connection with the Scheme and incidental to the
completion of the merger of the Transferor Company with the Transferee Company in
pursuance of the Scheme shall be borne and paid by the Transferee Company.

= QOF P CES ES
TERMS AND CONDITIONS FOR ISSUE OF REDEEMABLE PREFERENCE SHARES ('RPS')

[Divideﬁ&'ﬁité’dri RPS | Six menths Libor plus 500 basis points
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Listed RPS will not be listed on any Stock Exchange
Tenure of RPS5 07 Years
'Put & Call Option There shall vest a right for put and call option for
repayment at the expiry of 5 years from the date of
— L _allotment

TERMS AND CONDITIONS OF RPS
(to be printed on the reverse of the share certificate)

The following rights shall be attached to the preference shares of Rs. 100¢- each:

Iy
1
i
i)

v)
V)

. VIO

VIl

The Preference Shares of Rs. 100/~ fully paid-up shall ba non-convertible

The Preference Shares shall be non-cumulative,;

The Preference Shares shall be non-participating,

In the event of winding up of NGIL (including capital uncalled for &t the commencement

of winding up) remaining after paying and discharging the debts and liabilities of NGIL

and the cost of winding up shall be applied in the following order of priority:

{a) in repayment of capital paid up or credited as paid up on the RPS5;

(B) The surplus, if any, shall be divided amongst the holders of the equity shares
according to the amounts paid up thereon

The Preference Shares shall be deemed to be allotted on the Effective Date.

The Preference Shares shall be taken as redeemed and fully discharged on payment of

the redemption amount by NGIL to the holder thereof as per the Register of Preference

Shareholder. Such payment will be a legal discharge of the liability of NGIL towards the

Preference Sharaholders.

The record date for payment of the redemption amount will be 30 days prior to each

redemption date,

The Preference Shareholders will not be entitied to any rights and privileges of equity

shareholders, other than those available to them under statutory requirements.
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